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Daniel Dunlap

Senior Attorney and Assistar

Allegheny Energy Inc

800 Cabin Hill Drive

Greensburg PA 15601

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 Premoshis We also have

received letter from the proponent dated January 2010 Our response is attached to

the enclosed photocopy of your correspondence By doing this we avoid havmg to recite

or summarize the facts set forth in the correspondence Copies of all of the

correspondence also will be proyided to the proponent

In connection with this matter your attention is directed to the enclosure which

sets forth brief discussion of the Divisions informal procedures regarding shareholder

proposals

Enclosures

cc James Premoshis

Sincerely

Heather Maples

Senior Special Counsel

DIVISION OF
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UNITED STATES

SECURITiES AND EXCHANGE COMMISSION
WASHINGTON D.C 20549-4561
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February 122010

Response of the Office of Chief Counsel

Division of Corooration Finance

Re Allegheny Energy Inc

incoming letter dated December 23 2009

The proposal requests that the board adopt 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 ar unable to concur in your view that Allegheny may exclude the proposal

under rule 14a-8i3 Accordingly we do not believe that Allegheny may omit the

proposal from its proxy materials in reliance on rule 14a-8i3

Sincerely

Alexandra Ledbetter

Attorney-Advisor



DIVISION OF CORPORATIONFINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 CFR 240 14a-8J as with other matters under the proxy
rules is to aid those who must comply with the rule by offering informal advice and suggestionsand to determine initially whether or not it may be appropriate in particular matter to
recommend enforcement action to the Commission In connection with shareholder proposal
under Rule 14a-8 the Divisions staff considers the information furnished to it by the Companyin support of its intention to exclude the proposals from the Companys proxy materials aswell
as any information furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any communications from shareholders to the
Commissions staff the staff will always consider information concerning alleged violations of
the statutes administered by the Commission inCluding argument as to whether or not activifies
proposed to be taken would be violative of the statute or rule involved The receipt by the staff
of such information however should not be construed as changing the staffs informal
procedures and proxy review into formal or adversary proCedure

It is important to note that the staffs and Commissions rio-action responses to
Rule l4a-8j submissions reflect only informal views The determinations reached in these no-
action letters do not and cannot adjudicate the merits of companys position with respect to the
proposal Only court such as U.S District Court can decide whether company is obligated
to include shareholder proposals in its proxy materials Accordingly discretionary
determination not to recommend or take Commission enforcemCnt action does not preclude
proponent or any shareholder of company from pursuing any rights he or she may have against
the company in court should the management omit theproposal from the companys proxy
material



James Premoshis

FISMA 0MB Memorandum MO716

January 2010

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street 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 request

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 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

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 believing proposed enhancement of

the chairmans qualifications part of which involves NYSE standard is an accusation 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 NYSE standard

to at least 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 Commission allow shareholders to vote on

this rule 14a-8 proposal

Sincerely

James Premoshis

cc Daniel Dunlap



Allegheny Energy

DANIEL DUNLAP 800 Cabin Hill Drive

SanioAttorrtey and Assistant Secreaty Greens burg PA 15601

Phone 724 8386188 FAX 724 8307736

rnail dduniptaIhenvenerqycom

December 23 2009

Via Electronic Mail share/zolderproposalsecoy

Office of Chief Counsel

Division of Corporation Finance

US Securities and Exchange Commission

100 Street NE

Washington D.C 20549

Re Allegheny Energy he Omission of Shareholder Pronosal Submitted by Mr James Premoshis

Exchange Act of 1934 Rule 14a-8

Dear Ladies and Gentlemen

Ott behalf of Allegheny Energy Inc Maryland cwporation the Company pursuant to Rule

14a-8j under the Securities Exchange Act of 1934 as amended the Exeluinge dc tam writing to

respectfully request that the Staff of the Division of Corporation Finance the Staff of the Securities and

Exchange Commissionthe Cwnini.csion concur with the Companys view that for the reasons stated

below the shareholder proposal the Propesar and the statement in support thereof the Supporting

Statenrert submitted by Mr James 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-8j under the Exchange Act have

filed this letter with the Commission no later than eighty 50 days before the Company

intends to file its defmitive 2010 Proxy Materials with the Commission and

concurrently sent copies of this correspondence to the Proponent

This request
will be submitted elcetronically pursuant to guidance found in Staff Legal Bulletin

No 14D Accordingly am not enclosing the additional six copies ordinarily required by Rule l4a-j In

accordance with Rule 14a-Sj copy of this submission is being sent via overnight mail simultaneously to

the Proponent

Rule 14a-Sk and Staff Legal Bulletin No l4D requires proponents to provide companies copy of

any correspondence that the proponents submit to the Commissionor the Staff Accordingly am taking

this opportunity to notify the Proponent that if he elects to submit additional correspondence to the

Commissionor the Staft copies of that correspondence should concurrently be furnished to the undersigned

on behalf of the Company pursuant to Rule 14a-8k
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The Proposal

The Proposal states

RESOLVED The shareholders request our board of directors to adopt 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 also

specif how to select new independent chairman if 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 to 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

as isfor Exclusion

The Company believes that the Proposal and the Supporting Statement may properly be excluded

from the 2010 Proxy Materials pursuant to Rule 4a-8iX3 because the Proposal is impermissibly vague and

indefinite so as to be inherently misleading

Analysis

The Proposal may be excluded under RulE 14a-83

Rule 14a-8i3 permits the exclusion of shareholder proposal lIthe proposal or supporting

statement is contrary to any of the Commissions proxy rules or regulations including Rule 4a-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 l4a-8iX3 because neither the stockholders
voting on the proposal nor the company

in implementing the proposal ifadopted would be able to determine with any reasonable certainty exactly

what actions or measures the proposal requires See Staff Legal Bulletin No 4B September 15 2004

SLB 148 Moreover the Staff has on numerous occasions concurred that shareholder proposal was

sufficiently misleading so as tojusti exclusion where company and its stockholders might interpret the

proposal differently such that any action ultimately taken by the company upon implementation the

proposal could be significantly different from the actions envisioned by shareholders voting on the

proposal Fuqua Indusfrses Inc March 12 1991 See also Bank ofAmerica Corp June 18 2007

concurring with the exclusion of shareholder proposal calling for the board of directors to compile report

concerning the thinking of the Directors concerning representative payees as vague and indefinite

Alaska Air Group Inc April II 2007 concurring with the exclusion of shareholder proposal requesting

chat the companys board amend the companys 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 Fuget

rergy Inc March 2002 concurring with the exclusion of proposal requesting that the company
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board of directors take the necessary steps to implement policy of improved corporate governance as

vague and indefinite Genera Magic Inc May 2000 permitting exclusion under Rule 4a-8iX3 as

false and misleading of proposal that requested the company make no more false statements to 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 .. would be able to 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 concerns the essential objective of the Proposal attempting

to set new independence standard for the Companys 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-8iX3

The Proposal conflicts with the New York Stock Exchange 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.02bXi of

the New York Stock Exchange IVYSF 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 no previously

served as an executive officer of the Compan/ emphasis added As the Staff is aware the independence

requirement of Section 303A.02 Section 303A of the NYSE Listed Company Manual applies to any

director of the Company and does not prohibit director from previously having served as an executive

officer of the Company Section 303A 02bxi of the NYSE Listed Company Manual merely requires

cooling ofF period of three years after the director was an employee of 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 NYSE because one can be former executive officer and

be independent under the applicable NYSE standards so long as the cooling otT period has been satisfied

The Company believes that if the Proposal is not excluded pursuant to this request 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 Companys stockholders in voting on the Proposal would understand

that the Proposal is actually requiring that the Companys Chairman be non-management and not merely

independent as NYSE listing standards would permit and that such requirement conflicts with the NYSE
independence standard

The first sentence of the Proposal also requests that the Companys board of directors the Board
adopt 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 director has any material relationship with the Company that might

negatively impact the directors 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 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 Companys Board of Directors adopt policy that its

chairman be an independent director by the standard of the New York Stock Exchange Section 303A.0

of the NYSE Listed Company Manual requires that listed companies have majority of independent

directors and therefore does not specifically require that the Companys 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

stockholders 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 Proposals deficiencies Therefore

neither the Companys 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 Propo.ra is inlernally 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 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 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 us unlike other similar proposals that allow for such scenario by providing that the independence

standard is that set forth in the NYSE listing standards unless the common stock ceases to

be listed on the NYSE and is listed on another exchange in which case such exchanges 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 exchanges 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 situation would

occur

Second the Proposal also requires that the policy to be adopted by the Company specify how to

select new independent chairman if current chairman ceases to be independent between annual meetings

of shareholders However the Proposal does not set forth any of the requirements that such policy should

include In addition since the Proposal seems to modily 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 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 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 relationships9 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.02bl of the NYSE Listed

Company Manual

The Company believes that the Proposal should be read without construing any ambiguity since the

Staff has previously explained its position thai proposals should be drafted with precision See Staff Legal

Bulletin No 14 SL8 J4 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 Associate Director emphasized the importance of precision in drafting 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 lot ofme to make it very very clear in 14
emphasis added Question B.6 of SLB 14 states that the Stairs determination of no-action

requests
under

Rule 14a-8 of the Exchange Act is based on among other things the way in which proposal is drafted

The Staff has permitted the exclusion of proposals requesting that company lake particular action

where the proposal references 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

2009 the proposal requested standard of independence would be the standard set by the Council of

Institutional Investors which is simply an independent director is person whose directorship constitutes his

or her only connection to the corporation The Stall concurred that the proposal could be excluded because

the language that was intended to clariey the specific independence standard called for in the proposal did not

eliminate the ambiguity and was considered vague and indefinite under Rule 14a-8iX3 The Proposal

suffers from the same type of defect because it
requests policy addressing specific standard however the

requested standard is internally inconsistent as described above Similarly in The Boeing Co February 10

2004 the stockholder proposal requested 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 4a-8i3 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 proposal to be impermissibly vague or indefinite where the

proposal calls for the company to adopt consider or abide by standard or set of standards established by

third party without describing the substantive provisions of the standards or guidelines See Smithfield

Foods Inc July IS 2003 permitting exclusion of proposal requesting management to prepare report

based on the Global Reporting Initiative guidelines where the proposal did not contain description of the

guidelines See also Johnson Johnson February 2003 proposal requesting adoption of the Glass

Ceiling Commissions 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 tithe requested policy was

adopted because the it is ambiguous and subject to multiple reasonable interpretations Moreover neither the

Companys 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 re/aged no-action

request Icuers filed with the commission thai requested relief under Rule 14a-8i1t3

The Proposal appears to be relatively new version of th is
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 4a-8i3 For example in vista Corporation

March 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

2004 the proposal requested that the company require that an independent director who has not served

as chief executive officer CEOof 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 proposal the proposal is rendered vague and indelinite and

may be excluded under Rule 14a-8i3 as further discussed above

The Proposal is also distinguishable from other stockholder proposals that identified the substantive

provisions of standard of independence See Home Depot Inc February 25 2004 Home Depot
Unlike the Proposal the Home Depot proposal requested standard of independence that was not internally

inconsistent included substantive description of the requested standard and provided 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 Januaiy 28 2003 General Electric Contrary to the General Electric proposal the

Proposal implies that ii is requesting 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 arid the Proposal is internally

inconsistent 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 ii 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

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

may have regarding this subject If can be of any further assistance in this matter please do not hesitate to

call me at 724 8386188

Si

iel Dunlap

Senior Attorney and Assistant Secretary

Attachments

Mr James Premoshis via overnight mail

FISMA 0MB Memorandum MO716



EXHIBIT

PROPOSAL AND SUPPORTING STATEMENT

As revised by the Proponent on December 15 2009



RightFax GCC Received 12/15/2009 044OPN 0418 on tine or 7248307736 Pg

FISMA 0MB Memorandum M-07-1

Isdepeedant Board Chairman

RESOLVED The shareholders request our boml of directors to adopt policy the

whenevet possible the chairman of the board of directors shall be an zndependeiit director

by the standard of the Now York Stock Excbee who baa not previouly served as an

executive officer of the Company This policy should be implemented so as not to vroletc

any canfractual obligatLons In efibet wha this resolution Is adopted The policy should

also epcci.fr how to eclect xw independent chairman if current chairman ceases to be

independent between anzuai sncciings of sharehokters and that conipliance with the

policy is temporarily excused ifno independent director is available and willing to serve

as chairman

believe

The role cthc CEO and rnanagencnt is to nut the company

The role of the Board of Diraozs is to provide independent oversight of management

ani the CEO
There Las po urnflict of interest for CEO to be her/his own ovmer while

managing the beÆiess

Numerous institutional investors recommend separation For ecample CaIPERS

encotusges separation even with lead director in place

In 2009 Yale Univcasitya Miflstein Center for Corporate Governance and Performance

published Chairing the Board Policy Briefing arguing the case fore separate

ipendeni Board Chair

The report was prepared ha cortjunction with the Chainoens Forums composed of

group of Directors separate CEO and Chairmanshould improve corporate

performance and lead to more crnnpetilivc coqnpensation practices said Gary Wjson
former bliat Nuzthsast Airlines Yahoo Director and member of the Fonini

The report stated that chairing aisi overseeing the Board is time intensive responsibility

and that separate Chair leaves the CEO ee to manage the company and build efbctivc

besLacas strategies

Many companies have indeperlextt CbsIss by 1008 close to 39% of the SP 500

CQJnInICs bad boards that were not chaired by thew chlcfcxecuttve An independent

Chair is the prevailing practice in the United Kingdom and many international markets

Shareholder tesolutions for separation of CEO and Chair averaged 36% support 2009

.130 companIes Indicating sonng and growing investor support

In conaideastico of the potential disruption of an inunediate change em not seeking to

replace our present
CEO as Chair To foster shnple transition amrequesting that this

policy be phased in when the next CEO is chosen When Board declares their support

for this fiztiae governance relbun the Board and prospective CEO both wifl be aware of

this cbancincxpectalion



RightFax CCC Received 12/15/2009 0440P$ in OI18 on Imp hi Em 7n77
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FISMA 0MB Memorandum M-07-1

Coznpilcs je recoizng ürcsiug1y sepwating the Bawd Chair and Chief

Executive Officor Is soiad coxporate goemance pctl An indcpcmkt Chair and

vigorous Bowd oui izaprove sccouotabilhty to sbarwners and bep fbrge long-tcrxu

busincs tegie that best scive the intcis of ihavebo1der consmim and the

coIy

lurge vote FOR this resolution An independent Chair can enhance investor confidence

our Company end sengthcn the integilty of the Bawd



Allegheny Energy
Daniet Dunlap 800 Cabin Hilt Drive

Senipr Attorney ind Assistant Secretary Greensburg PA 15601

Phone 124 838.6188 FAX 724 8301736

Email dduraoteQhenvonerov.com

December 23 2009

Via Electronic Mail shaehodtrpraposaiæsecgov

Office of Chief Counsel

Division of Corporation Finance

U.S Securities and Exchange Commission

100 Street NE

Washington D.C 20549

Re Allegheny Encrv Inc CoDies of Correspondence Pursuant to Staff Bulletin 14C LCF

Relatin to Shareholder Pronosal Submitted by Mr lames Premoshis

Ladies and Gentlemen

On behalf of Allegheny Energy Maryland corporation the C.mpan/ and

pursuant to the Staff Bulletin 14C CFattached to this cover letter as Exhibit are copies

of correspondence relating to the shareholder proposal submitted by Mr James Premoshis

the Froponeni

The copies of the correspondence will be submitted electronically pursuant to

guidance found in Staff Legal Bulletin No 14D Accordingly am not enclosing the

additional six copies ordinarily required by Rule 4a-8j In accordance with Rule .l4a-8j

copy of this submission is being sent via electronic mall simultaneously to the Proponent

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

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

this matter please do not hesitate to call me at 724 838-6138

SnçrelY/

Jjfiiel Dunlap

Attachments

Mr James Premoshis via overnight mail

FISMA 0MB Memorandum MO716
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RlghtFax 6CC Rece$ved 12/15/2009 064OPN in O41B on tine for 728307736 Pg 1/

Allegheny Energy

Daniel Dunlap

Senior Attorney and Assistant Secretary

Cabin Hill Drive

Greensburg Pa 15601

Dear Mr Dunlap

Attached you Will find an updated Rule 4a-8 proposal and the proof of ownership of

Aiiegheny Energy shares.

Unless there has been change in Company Policy regarding 401K Shares being used for

rule 14a4 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 0MB Memorandum M-07-1

/1

James

FISMA 0MB Memorandum MO716

Shareholder of Record
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Independent Board Chairman

RESOLVED The shareholders request our board of dfrccters to adopt policy the

wheaev possible the chabman of the board ofdirectors sbafl be en uidependent director

by the standard of the New York Stock Exchange who has not previousIy served as an

executive officer of the Company Ibis policy should be unplcmcntcd so en not to violate

any cautiactual obligations in effect whcn this resolution is adopted The policy should

also specify how to select flew Independent chairman if cwrant chairman ceases to be

independent between annual niectings of shareholders and that compliance with the

policy ia temporarily excused ifno independent dnector is available and %llImg to save

en chairman

believe

The role of the CEO an4 management is to fan the company

The role of the Board oDixuors as to provide independent oversight of nianagement

and the CEO
There is potential conflict of ioxes fbr CEO to be berflais owe ovaecr while

managing the business

Nwnctous institutional investors recommend scpaiation For example CaIPERS

encourages separutico even with lead director in place

In 2009 Yale Universitys Milisteiri Center for Corporate Governance and Perfomamioc

published Chairing the Board Policy Briefing arguing the case for separate

independent Board Chair

The report was prepared in conjunction with the Chairmens Foiwn composed of

group ofDirectois separate CEO sad Chairman should improve coxporate

per%rmance and csd to more competitive compensation practices said Gary Wilson

former Qair at Northwest Airlines Yahoo Director and member of the Forum

The report stated that chairing and overseeing the Board is time intensive responsibility

and that separate Chair leaves the CEO flee to manage the company and build evv
stness strategieL

Many companies have independent Chain by 2008 close to 39% of the SP 500

companies bad boaids thai 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 disnzption of an immediate change ant not seeking to

replace present CEO as Chair To fluter antple transitaon am requesting that this

policy
be phased In when the next CEO is chosen When Board declares their supxnt

fbr this fwc goventce ielbtm the Board and prospective CEO both will be aware of

diii change in expectation
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FISMA 0MB Memorandum M-07-1

Conipanica ie recoginziag incresshwy th aepaxating the Board Char and Chief

Executive Officcc Is sound corporIe goveinance practice An indcperdent Chair and

vigorous Board improve accountability to sb.xaowner and help lbrge Ioug4am
bustnesa strategies that best serve the intLtg of tharöoldcr oonzmers and the

company

urge vote FOR this tesoludon Au ndepemdcut Chair cen cithance investor confidence

our Company and strengthen the integrity of the Board
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James Premoshis Retirement Account Summary OdDberl2008toDecenther 312008

OUT VO1J RETiREMENT PLAJ

iease Nate Your Plan Yea End has dianged to 12f3t Stay owsed on yrgoats Rerornent investing can be espeoay 1aiengl1g during

times of unusuat market voatikty The tho1-teim elects on your reemerd portfolio be dmmatic Rerrember to focus on the long term and

not to let your amobons get you ott Keepng up th your conthbuttans and mahUi1ng en appropnate asset allocation strategy can hdp

you Weather the market ups and dons Fo more infcwialion on mket events and slayng focused on your gc log In to the

myRetiriterflPlan Web site at rpsemcacom end diik Important Market IMonnetion if you would like to reoeive aalIs on the IslaM

tcdMas regarding the nwket and other retirement nlng information sçn up tor E-muncarnents on the niyRsemertPtan Web ste

Ending Balance

Outslandrng loan BmoO
TetAoceuit VaPe

11

Megenp Engy Company Stodi

eeaga cost S25.4 xaf basis 13363 52

At me tdisfributlon there no IJe ol coat bass hrinesbnants olbef tompanysJ lIsId in retiramem exeunt

Money 14/Money Out is ffie net oWolalcoatdboliolzs paqnents omerecediLs wlthda wet offier debt and ttansfes made to and mmyour

itnsea1s Fuwre NIoazion prcenlagessltow Iww new money will he atlocat to youraxaufltaS oIJaiwar 1Z 2009

TRoweftket
VS Ws14 CONrDENCt

NVESTMENT ACt IVI1V

Begtmng Moneyl
Balance Money Out

Ending

Balaice

Futim JtocUoa

ex
Sthdt

AJIaI NFJ DMdandVake 25% 0%

OreytUSIBoslOn Intl Cse Eq 25% 0%

DreyjsiBoston Sm Cap Vat Fri 10% 0%

Gokbnan SaM Midcap Vat Inst 5% 0%

Rows Price Splrun Gtewth 15% 0%

Erluity Index Irusi Cinsa 10% 0%

Vanguard Strategic Equity 5% 0%

WtBlSineUCapGroihtLI 5% 0%

Ba
Fkfeiky Mv Strategic Inme 0% 33%

Money MwliMIStabts Vüe
TRPSlableVelueFtaidSthB 0% 34%

mpany Stock

MyEnergyCoaIyStock -$i39.1B $1744L8Q 0% 33%

100% 100%

ti3
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James Premoshis Retirement Aciount Summary January 4ard312009

A8CUT YOUR RETIHEMEUI PLf4t

Your plan Is going green with the help of paperless temenls

Starting with your next plan eccourd statement Rowe Ptice and your employer wiP do theIr pt 10 support the envirenment by rwtiang the

distribution of paper orzount atatener That means if we have vadd e-tnaU addr instead of receiving your statement by mail you veS receive an

a-mad nolica each çuarter at$tl$fl9 you that your statement is ready to view and download at your ccnvemence In addsVoe to saving pa antne

statements also reduce duter and kcrease accaunt sectatty

Until we have Valid e-4nal address you will ccetinue to receive your qualerty statemant the moi Please visit the m4itebremenRan Web at

rps.uwepnce.cem and vew the Sarries section orc l-8O0.V-9945to veflfy ix edit thee-mall addrs cci ie NatE If we have valid e-mail

address you wil receive an enait wektning you to paperless statements arid infcrnig you of how to citinue to receive paper statements should

you the However before you decide not to go paperless consadis- how this thange will impact the envlstnment and ywr life

Meghiy Energy Cciupany SLoth

En Balance

landmg Lxarr Bnce
Total Atcowd Vze

Future Aekn
Pre4u Aller4az

tRRkx
crIx wri coNrtNcL

INVESTMENT ACTIVITY

Bbeainq Moawy hi

Batenc Mcmey

Alrwnz NFJ Owidierd Value

DieyfuslUosten toti Core Eq

DreyfusiBoston Sm Vat Fd

Goldman $adis dvap Vat Inst

Roae Price Spectsurrr Gmwth

TRP Edty Index Tnrst Class

Vangired Strategic Equity

WM Blair SmaL Cap Grewth CL

25% 0%

25% 0%

10% 0%

5% 0%

15% 0%

10% 0%

5% 0%

5% 0%

Bxi
Fidelity Mv Stmtegic lmsme

TRP Ste tile Value Fund Sd 0% 34%

çaav 2ock
......-

0%

100%

Alegtieay Eniegy GmpyStoc
avere xsl L25.88 cost base S13665.25

Ar the point ci dislabutlon theta is no tax mpbca ban of cost basis for snwslmenIs cUrer man company stock held in retwamenl account

33%

100%

Money la/Money Uvi is the net lotaoa buttons payments other credits withdrawaLs other dehtls and ban stars made to and iwnor
invesbucnfs Future Allocation percentages show how new money iwi be allocated layout account as of April09 2009

Par cIS
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James Premoshis Retirement Account Summary Aprtl 2009loJie 2009

ABOUT YOUR RETtRFMENT PLAPJ

New Web Site EthIbIt and Thbne Gane Help FamiNes Talk AboI Money

alig wlh thdren ebout savnq and nrn ror the fttw pefltaps more bnpoltanl tin Thais the pupoe The Greal Piggy Ba
AdentueSM onfirsegame coHabcabve effat between Rowe Prioe and Disney Padcs Resots Orne

The game is feakire dthe newT Rowe Pflce Family Center en Wtteraaive Web site that can help talk with thidren about sawig and endng
sey Youll find stones from parts about thefrpag eaperientes with money The Great Piggy Bank AthentureSM onlne game and more aboul our

mmitment to kcaIiom

Its al part of the onsoihp of new iteave theme pat expecneThe Great Piggy Bank MvetfltseSM now en at INNOVENTK1S

Fpc at the WA Disney Resod In Roitda The erpenenca rnbined wflh the Rowe PAce Family Center Wd site and The Great Piggy Bank

AdventweSt4 online game reflects broade efTcxt by Rowe PAce to malta tInaniat education xncepts more aruIble and ecagng for chltdr

Log in leai and play at rptce.co

Rowe Pnce and Wall Disney Wotid Conany we not afTaed tzmparies

ve Gal

MIanzNFJ Dldend Vie
DresiBonton md Core Eq

Dre4usBaston Sm Cap Vat Fd

Goldman Sads Mdcap Vat lrt

Rowe Pti Spectrum Growth

TRPEquItylndeaTnstCIsC

Vanguani ategk Equity

IMA alaiv$mat Cap Growth Cit

25% 0%
2S% 0%

10% 0%

5% 0%

15% 0%

10% 0%

5% 0%
5% 0%

Fidy Mv SUategk lncemc 0% 33%

NMValUe
ThPStable Value FUndSdiB 0% 34%

AyEnCxnpanyStor $12233A6 $20733 $1W5 $13827.54 0% 33%

100% 1c%BaMnc

Oislwing t.ian Bce
TcJ AowVakie

Ateghy Energy Company Stod

average cast 1288 cost basIs $13951.77

At th point of dislübutica there isno tax knpIcathn of cost bass bnett5 other than company stock held in itlemenlacawit

Mane IWMeney Out is the iiet total of aft ccntyibutions payments nther cedits whdtaeah other debits and tans1ts made to and hanlDvr

invesnenfs FofureAJlocation percentaQes show how new moey wiP be allocated to yotr aciount as aIJuy oa 2009

TR1MeR1at
tr wrrt capdrDMc

INVESTMENT AOTIVITY

1egnnbg Ncxrey

Maeo Manuyt

Future Mlooe
MbW
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James Premoshis Retirement Account Summary July 12009 to Se$wer 302009

IOLT YOUR RETIREMENT PLAN

Hw much do you Pired to retire

tn order to save enough today you noed to estimate how mud money youU spend thanç your relirement yeai This may not seem easy to do but

there are vartety of tools and resowr.es avaaLIe to help ytv figure out how much you need to save so you can maintain your tfes4e in relirenL

To lewt more and to access hplii ene tools tog in to the myRetkernentPlan Web se at repcice corn

IONTRIBUTIONS

Defrsi Rab per Pay PerIod

Pre-Tax Deferr 6%

ac
Aiuanz NH Dividend VaŁje

0rrr4uaJ8outon tnd Core Eq

OmvvBoeton Sm Cap Vii

Goldman Sacha Uldcmp Inst

Rowe Price Spednjm Growth

TRP Eity Index Ttust Class

Vanguard SategicEquty

Wt Blat Smal Cap Growth

JIegheny Energy Company Stod

Endiç Balwcs

OutsIandkp Loa Balance

Tutol Aawd Value

uba JIocon

Pre

TReRoeI
NVIST WtT$ coupe4cc

INVESTMENT ACTIVITY

NotWtnl

BaLance M.y Out GÆthee BaTh

R.nit Fun
Rowe Pnce Ra1ment 2025 $0.00 $79.04 $532 $84.36 35% 0%

25% 0%

0% 0%

10% 0%

5% 0%

15% 0%

10% 0%

0% 0%

0% 0%

Fidelity Mv Stmate Income 33%

MyMtIStab Vaöua

TRP Stable Value Fund Sth 34%

Cent

$13827.54 $172.18 $548.42 $14548.14 0% 33%

10%

AJteghey Energy Company Stodc

awage cod $25.89 cost hoss $14204.80

.41 mepOintntdshtw1tw titan is no tar impfrcarion of cosl basis for investments ctber ffian company clock ak1/n re nent account

Mwiey ml Money Out is fbi oat total of all co uiions payments other credits witttdiaw.a other ueOEts and itansfars made to and from your

iestments Future ANOCIiOIII percentages show how new money t4ll be allocated loytntraccunl as o/ Octaber 08 2009

Page ef



Allegheny Energy

DANIEL DUNLAP 800 Cabe Hill Dnve

Sensor Attorney and Assistant Secretary Greensburg PA 15601

724 8386 188 FAX 1724 830-7736

dufltaD16alIetheflveflerQvCCm

December 2009

VIA OVERNIGHT MAIL

Mr James Premoshis

FISMA 0MB Memorandum MO7.16

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 Companys
2010 Annual Meeting of Stockholders

The Securities and Exchange Commissions the SEC rules and regulations

including Rule 14a-8 govern the proxy process and shareholder proposals For your

reference am enclosing copy of Rule 4a-8 with this letter

The Proposal contains certain eligibility or procedural deficiencies and does not

satisfy the requirements of Rule 4a-8 Based on the records of our transfer agent you

are not registered holder of shares of Allegheny Energy Inc stock We expect that

you like many stockholders may own your shares in street name through record

holder such as broker or bank In that case Rule 4a-8b states that tim order to be

eligible to submit proposal you must have continuously held at least $2000 in market

value or of the securities entitled to be voted on the 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-8b sufficient proof may be in the form of

written statement from the record holder of your securities usually 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

copy of filed Schedule 130 Schedule 13G Form Form and/or Form 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



Allegheny Energy

In addition the Proposal exceeds the 500 word limit set forth in Rule 14a-8d

Specifically Rule 14a-8d 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 Companys proxy statement the

Proposal including the supporting statement must be 500 words or less

The SECs rules require that any response to this letter be postmarked or

transmitted electronically no later than 14 calendar days from the date you recetve this

letter Please address any response to me at Allegheny Energy Inc. 800 Cabin Hilt

Drive Greensburg PA 15601 Alternately you may send your response via facsimile to

724 830-7736 or via electronic mail to ddunIapalleahenvenerqycom

The Company may exclude your proposal if you do not meet the requirements

set forth in the enclosed rules However if on 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

.incerely

Daniel DunYap

Enclosures
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Mr Paul Eazon
cbiman
AI1cjciy Encxgy inc AYE
$00 Cabin Hill Drivett

OieansbwtPAtI56OLt

Rule 14- Froposaf

Dear Mr Evanson

My atachcd Rule 144 proposal ii recdfly iibmiucd in supped of the long-tmrm

pwuancc of our anpany My proposal as sutiimUcd Cur the naI annual shareholder

memg Rule 144 ieqwrcments are uxtesided be met including nay coimnumes

wnerp of the rcqnred .k value nuni alter the deta of the respective
hareholdcr

meeting aral preaautailon of my proposal at the samuel mceng

Your co desnon and the conaidaation of the Board of Direcuirs is appreciated in

support of the Iorig-rn pertbnnaoce of ow1compeny Please acbiowlcdge receipt of my

proposal promptly

Sincerely

LJ ------- \X

cc David M.tFeinbarg

CtjtSecretary

PH 724438.6999

FX 724-838-664

Daniel Dunlap 4tdmmlaoaailegheerev.ergy

edard Secretary

PH 724438-618

724-830-7736

PX 724-838-677
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ndqndent Board Cbiran
R.ESOLVED The shareholdeza request our board of directors to adopt policy that

whenever possible the chamnan of the board of deur5 shall be an tadependent thxector

by the statulard of the New Yodc 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 conizecteal obiigatioes in cffc when this msohztian is adopted The
policy

should

also specdy how to select new mdependent chairman if cunvut chairman ceases to be

iralepuident betcn awrta.1 meetings of sharaholders and that compliancc with the

policy is temporarily excused if no independent director is available and willing to serve

as chairman

believe

The rule of the CEO and managemem is to rimthe company

The role of the Board of Directors Is to provide Independent oversight of management

die CEO
There is potontiti conflict of interest for CEO to be her/his own overaner while

the business

Nanorous ixistitutiorwi investors recommend separation For ampLc CaIPERS

encowages separation even with lead director in placc

In 2009 Yale Universitys Milistein Center for Corporate Governance and Pefozinanee

published Chairing the Board Policy Briefing arguing the case fiw separate

independent Bowd Cba

The rcpfl was prepared in corrjwtion with the Chairmens Forum composed of

group of Dhtois separate CEO and Chairman should improve corporate

performance and lead to more competitive compensation practices said Gary Wilson

former Chair at Northwest Mrlbais Yahoo Director and member of the Forwe

The report stated that chairing and overseeing the Board is time intensive reonsibility

end that separate Chair leaves the CEO ec to manage the company and build effective

busmess sities

Many companies have independent Chairs by 2008 close to 39% of the SP 500

companies had boards that were not chaired by their chief executive An independent

Chair is the prevailing practice in the United Kingdom and many innational metL

S1IIIVhOMCT resokidons for separation of CEO and Chair averaged 36% support in 2009

at 30 companies indicating snong and growing investor support

in ConsIderatiOn of the potential disruption of so tadiaxc change am not sacking to

replace ow present CEO as Chair To foster simple uarisltlon am requesting that this

policy be phased in when the next CEO is chosen When Board declares their support

for this fixture governance reform the Board and prospective CEO both will be aware of

this change in expectation
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npanc recogmizing incrcaingty that 3epslating the Chairof the Board and Chief

utive Oeer is sound coprale goverepacticc An inpcndent Chair and

vioroua Board can improve focus an important pvnaroa uns strengthen

owtabU1ty ID sbarcowi and baip forge long-tetin business strairgies that best seive

the ofihamehotdet counns and the company

urge vote FOR this iasohion An independent Chair cnlmce investor confidence

in our Company aid suwgthan the inzeglty of the BcmzI
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240.14a-8 Shareholder proposals

LI

This section addresses when company must include shareholders proposal in its proxy statement

and identify the proposal in its form of proxy when the company holds an annual or special meeting of

shareholders In summary in order to have your shareholder proposal included on company proxy

card and included along with any supporting statement in its proxy statement you must be eligible and

follow certain procedures Under few specific circumstances the company is permitted to exclude your

proposal but only after submitting its reasons to the Commission We structured this section In

question-and-answer format so that it is easier to understand The references to you are to

shareholder seeking Ia submit the proposal

Question What isa proposal shareholder proposal is your recommendation or requirement that

the company and/or its board of directors take action which you intend to present at meeting of the

companys shareholders Your proposal should state as clearly as possible the course of action that you

believe the company should follow If your proposal is placed on the companys proxy card the company

must also provide in the farm of proxy means for shareholders to specify by boxes choice between

approval or disapproval or abstention Unless otherwise indicated the word proposal as used in this

section refers both to your proposal and to your corresponding statement in support of your proposal if

any

Question Who is eligible to submit proposal and how do demonstrate to he company that am

eligible In order to be eligible to submit proposal you must have continuously held at least $2 000

in market value or 1% of the companys securities entitled to be voted on the proposal at the meeting

far at least one year by the date you submit the proposal You must continue to hold those securities

through the date of the meeting

If you are the registered holder of your secunties which means that your name appears in the

companys records as shareholder tle company can verify your eligibility on its own although you will

still have to provide the company with written statement that you intend to continue to hold the

securities through the date of the meeting of shareholders However if like many shareholders you are

not registered holder the company likely does not know that you are shareholder or how many

shares you own In this case at the time you submit your proposal you must prove your eligibility
to the

company in one of two ways

The first way is to submit to the company written statement from the record holder of your

securities usually broker or bank verifying that at the time you submitted your proposal you

continuously held the securities for at least one year You must also include your own written statement

that you intend to continue to hold the securities through the date of the meeting of shareholders or

iiThe second way 10 prove ownership applies only if you have flied Schedule 130 24O13di01
Schedule 13G S240.13d102 Form 249.103 of this chapter Form S249.104 of this chapter

and/or Form 249.1O5 of this chapter or amendments to those documents or updated forms

reflecting your ownership of the shares as of or before the date on which the one-year eligibility period

begins if you have filed one of these documents with the SEC you may demonstrate your eligibility by

submitting to the company

copy of the schedule and/or form and any subsequent amendments reporting change in your

ownership level

Your written statement that you continuously held the required number of shares for the one-year

period as of the date of the statement and

Your written statement that you intend to continue ownership of the shares through the date of he

companys annual or special meeting

Question How many proposals may submit Each shareholder may submit no more than one

proposal to company for particular shareholders meeting

Question How long can my proposal be The proposal including any accompanying supporting

statement may not exceed 500 words

Question What is the deadline for submitting proposal If you are submitting your proposal

for the companys annual meeting you can in most cases find the deadline in last years proxy

http//ecfr.gpoaccessgOV/cgi/t1text/tCXtidXCeCfrSid47h43chl8S8448686l c05c8 .. 12/3/2009
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statement However if the company did not hold an annual meeting last year or has changed the date

of its meeting for this year more than 30 days from last years meeting you can usually find the deadline

in one of the company quarterly reports on Form 10 S249 308a of this chapter or in shareholder

reports of investment companies under 270 30d1 of this chapter of the Investment Company Act of

1940 In order to avoid controversy shareholders should submit their proposals by means including

electronic means that permit them to prove the date of delivery

The deadline is calculated ut the lotlowing manner if the proposal is submitted for regularly

scheduled annual meeting The proposal must be received at the companys principal executive offices

not less than 120 calendar days before the date of the companys proxy statement released to

shareholders in connection with the previous years annual meeting However if the company did not

hold an annual meeting the previous year or lithe date of this years annual meeting has been changed

by more than 30 days from the date of the previous years meeting then the deadline is reasonable

time before the company begins to print and send its proxy materials

If you are submitting your proposal for meeting of shareholders other than regularly scheduled

annual meeting the deadline is reasonable Lime before the company begins to print and send its proxy

materials

Question What if fail to follow one of the eligibility or procedural requirements explained in

answers to Questions through of this section The company may exclude your proposal but only

after it has notified you of the problem and you have failed adequately to correct it WIthin 14 calendar

days of receiving your proposal the company must notify you in writing of any procedural or eligibility

deficiencies as well as of the time frame for your response Your response must be postmarked or

transmitted electronically no later than 14 days from the date you received the companys notification

company need not provide you such notice of deficiency if the deficiency cannot be remedied such as

if you fail to submit proposal by the companys properly determined deadline If the company intends to

exclude the proposal it will later have to make submission under 240 14a8 and provide you with

copy under Question 10 below 24014a8j

If 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 pennitted to exclude all of your proposals from its proxy

materials for any meeting held in the Following two calendar years

Question Who has the burden of persuading the Commission or its staff that my proposal can be

excluded Except as otherwise noted the burden is on the company to demonstrate that it is entitled to

exclude proposal

Question Must appear personally at the shareholders meeting to present the proposal Either

you or your representative who is qualified under state law to present the proposal on your behalf must

attend the meeting to present the proposal Whether you attend the meeting yourself or send qualified

representative to the meeting in your place you should make sure that you or your representative

follow the proper state law procedures for attending the meeting aridlor presenting your proposal

II the company holds its shareholder meeting in whole Olin part via electronic media and the

company permits you or your representative to present your proposal via such media then you may

appear through electronic media rather than traveling to the meeting Lo appear
in person

If you or your qualified representative fail to appear and present the proposal without good cause

the company will be permitted to exclude all of your proposals from its proxy materials for any meetings

held in the following two calendar years

iJ Question III have compiled with the procedural requirements on what other bases may company

rely to exclude my proposal Improper under state law If the proposal Is not proper subject for

action by shareholders under the laws of the jurisdiction of the companys organization

Note to paragraphi1 Depending on the subject matter some proposals are not considered

proper under state law if they would be binding on the company if approved by shareholders

In our experience most proposals that are cast as recommendations or requests that the

board of directors take specified action are proper under state law Accordingly we will

assume that proposal drafted as recommendation or suggestion is proper unless the

company demonstrates otherwise

Violation oIav If the proposal would if implemented cause the company to violate any state

federal or foreign law to which it is subject

httpi/ecfr.gpoaccess.gov/cgiIt/text/textidxCeCfrSid47b43Cbb88S44faad58os6IcO5c8l .. 12/I /2009



Electronic Code of Federal Regulations Page of

Note to paragraphi2 We will not apply this basis for exclusion to permit exclusion of

proposal on grounds that it would violate foreign law if compliance with the foreign law would

result in violation of any state or federal law

Violation of proxy rules If he proposal or supporting statement is contrary to any of the

Commission proxy rules including 240 14a-9 which prohibits materially false or misleading

slatemeflt8 in proxy soliciting materials

Personal grievance special interest lithe proposal relates to the redress of personal claim or

grievance against the company or any other person or if ii is designed to result in benefit to you or to

furiher personal interest which is not shared by the other shareholders at large

Relevance If the proposal relates to operations which account for less than percent of the

company total assets at the end of Its most recent fiscal year and for less than percent of its net

earnings and gross sales for its most recent fiscal year and is not otherwise significantly related to the

companys business

Absence of power/authority If the company would lack the power or authority to implement the

proposal

Management functions If the proposal deals with matter relating to the companys ordinary

business operations

Relates to election lithe proposal relates to nomination or an election for membership on ha

companys board of directors or analogous governing body or procedure for such nomination or

election

Conflicts with company proposal If the proposal directly conflicts with one of the companys own

proposals to be submitted to shareholders at the same meeting

Note to paragraphi9 companys submission to the Commission under this section should

specify the points of conflict with the companys proposal

10 Substantially impenenlad lithe company has already substantially Implemented the proposal

11 Ouplication lithe proposal substantially duplicates another proposal previously submitted to the

company by another proponent that will be included in the companys proxy materials for the same

meeting

12 Resubmissions If the proposal deals with substantially the same subject matter as another

proposal or proposals that has or have been previously included in the companys proxy materials within

the preceding calendar years company may exclude ii from its proxy materials for any meeting held

within calendar years of the last time it was included if the proposal received

Less than 3% of the vote if proposed once within the preceding calendar years

ii Less than 6% of the vote on its last submission to shareholders if proposed twice previously within

the preceding calendar years or

iii Less than 10% oF he vote on its last submission to shareholders if proposed three times or more

previously within the precedIng calendar years and

13 Specific amount odivdends If the proposal relates to specific amounts of cash or stock dividends

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

company intends to exclude proposal from its proxy matenals 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 copy of its submission The

Commission staff may permit the company to make its submission later than 80 days before the

company files its definitive proxy statement and form of proxy if the company demonstrates good cause

for missing the deadne

The company must file six paper copies of the following

http/fccfr.gpoaccess.gov/cgi/t/text/tcXt-idxceCfrsid
47h43cbb88844 faad586 O5c8 l2 1/2109
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The proposal

iiAn explanation of why the company beliovos that it may exclude the proposal which should if

possible refer to the most recent applicable authority such as prior Division letters issued under the

nile and

lii supporting opinion of counsel when such reasons are based on matters of state or foreign law

Question 11 May submit my own statement to the Commission responding to the companys

arguments

Yes you may submit response but it is not required You should by to submit any response to us with

copy to the company as soon as possible after the company makes its submission This way the

Commission staff will have bme to consider fufty your submission before it issues its response You

should submit six paper copies of your response

Question 12 If the company includes my shareholder proposal in its proxy materials what information

about me must it include along with the proposal itself

The companys proxy statement must include your name and address as well as the number of the

companys voting securities that you hold However instead of providing that Information the company

may Instead include statement that it will provide the information to shareholders promptly upon

receiving an oral or written request

The company is not responsible for the contents of your proposal or supporting statement

Question 13 What can do if the company includes in its proxy statement reasons why it believes

shareholders should not vote in favor of my proposal and disagree with some of its statements

The company may elect to Include In Its proxy statement reasons why it believes shareholders

should vote against your proposal The company is allowed to make arguments reflecting its own point

of view just as you may express your own point of view in your proposals supporting statement

However ii you believe that the companys opposition to your proposal contains materially false or

misleading statements that may violate our anti4raud rule 240 14a.-9 you should promptly send to the

Commission staff and the company letter explaining the reasons for your view along with copy of the

companys statements opposing your proposal To the extent possible your letter should include specific

factual information demonstrating the inaccuracy of the companys claims Time permitting you may
wish to try to worl out your differences with the company by yourself before contacting the Commission

staff

We require the company to send you copy of its statements opposing your proposal before it sends

its proxy materials so that you may bring to our attention any materially false or misleading statements

under the following timeframes

If our no-action response requires that you make revisions to your proposal or supporting statement

as condition to requiring the company to include it in its proxy materials then the company must

provide you with copy of its opposition statements no later than calendar days after the company

receives copy of your revised proposal or

ii In all other cases the company must provide you with copy of its opposition statements no later

than 30 calendar days before its files definitive copies of its proxy statement and form of proxy under

240.1486

63 FR 29119 May 28 1998.63 ER 5062250623 Sept 22 1988 as amended at 72 FR 4168 Jan 29

2007 72 FR 70456 Dec 11 2007 73 FR 977 Jan 20081

cOScS .. 1211/2009
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Mr Paul Evanson

Aflcny Eiagy Inc AYE
101 Cabin Hill Drivctt

OreaisburgtPAtl 5601t

Rule 14.-I Proposal

Dear Mr Evanstm

My attached Rule 14.-I pruposal is respectfWly ubailUid in spport of die hmg-tarm

p1..occ ofour compmiy My pirposat is submitted ftw the saxt eanual shareholder

rneetIn Rule 144 rsqwrcmentl arc intended In be met including my cominunus

oipof the reqinred stock vahie iail after the thIn of the respective thardidcr

meeting saul jxeaitiedoti ofmy proposal at the amual mcetin

Your coosiderwiori aid the consideration ofhe Board of Directors Is appeciated in

support of die long-$rrn perfouziance of
our1

compeny Please acknowledge receipt of ray

prepou1y

____________
Date

cc David M.tFeiiergc-s
PH 724-131-6999

FX 124438-664
Daiicl Dunlap ddunlapalleghe1ercora

PH 724-138-6181

VX 724431-7736

FX7244314177
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fadepeidant srdCb.1I
RESOLVED The shareholders request our board of dliectors to adopt policy that

whenever possible the chahinan of the board of directors shall be an independent director

by the standaid of the New Yea Stock Exulange who ban not previously served as an

executive officer of the Compenr Ths py should be iuçicmanted so as not to violate

any naetual ob lgona in effect when this rceolutson is adopted flpolicy should

also spe bow to select new Independent chairman if current chairman ceases to be

liependent between anmw.1 jucetinp of shareholders and bat compliance with the

pohcyi auporarily excused if no icnt director is aviubl and willing to serve

as chairman

believe

The rnlc of the CEO arid managanein is to flthe compeny

The role of the Board of Directors is to provide independent oversight of margunent
the CEO

There is potential conflict of interest lbr CEO to be her/his own overseer while

the

Ninnomus Institutional Invors recommend separation For example Cs1PERS

cncourges separation even with lead director in ptacc

In 2009 Yale Universitys Miliatcin Center lbr Corporate Governance arid Pcrfbrnunce

published Chazrmg the Bod Pokey Briefing argurag the case for separate

independent Bd Chair

The rcpud was 1iep.red Lu ccnjtmction with the Oiirmen1s Fonan composed of

group of Directots TMA separate CEO and Chiliman should improve corporate

pert onnance and lead to more competitive compensation practices said hay Wilson

former Chair at Nodhst Aiduxs Yahoo Director and member of the Ponim

The report stated that cbairig and overseeing the Board is time intensive
reeponsibility

and that separate Chair leaves the CEO free to manage the compeo ai build efibetive

business steategres

Many companies have independ Chairs by 200$ close to 39% of the SP 500

companies bad boards that were not chaired by their cldef executive An independent

Chair is the prevailing practice in the United Kingdom and many international mets

Shareholder reoluions for sepatadon of CEO and Chair averaged 36% support in 2009

at 30 companies iridicaring rmg and growing invcstor suJur1

in cojiskiesafion of the potential dixuptioo of so ictimediate change am not seeking to

replace our presd CEO as Chair To foster simple transitIon lam requesting that this

policy be phased in when the next CEO is chosen When Bawd declares their support

fbi dna finra governance rdouw1 the Board and prospective CEO both will be aware of

this change In expectation
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Companks mcogniizg incrcaiiigIy that aepaxaifng the Chairof the Board Chief

Eutvo Officer is sotwd pora goerance piacticc An indcpcndcnt Chair and

vigcroui floaid lniizovc focus inpvuue ogdZin
accowilabdity to shamos end help fbcge Iong-ienn business slrntetles that best save

the kgoiuga of thaseholdet cczswneti the ceespaty

urge votc FOR ibis reanhitiou An independeut Chair ci calice anvcatcç conikionee

in O%U Coupiy sugdsn the integrity of the Board
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lames Premostus Retirement Account Summary October 12008 to December31 2000
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james Premositis Retirement Account Summary January 1.2009 to Myth 31 2000
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