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Dear Ms Sellers

This is in response to your letters dated December 28 2010 and January 102011

concerning the shareholder proposal submitted to Dominion by Catherine Schein 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 Divisions informal procedures regarding shareholder

proposals

Sincerely

Gregory S. Belliston

Special Counsel

Enclosures

cc Catherine Schein
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January 18 2011

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Dominion Resources Inc

Incoming letter dated December 28 2010

The submission relates to areport

We are unable to concur in your view as to the application Of rule 14a-8i1 It

appears to us that Catherine Schein has indicated her intention to co-sponsor the proposal

submitted by TrilliumAsset Management Of course as provided by rule 4a-8l1
Dominion need not identif the proponents in its proxy materials

Sincerely

Matt McNair

Attorney-Adviser
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material
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McGufreWoods LLP

One James Center

901 East Cary Street

Richmond VA 23219-4030
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Fax 804.775.1061
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Jane Whitt ScUers jsellers@mcguirewoods.com

Direct 804.775.1054 Direct Fax 804.698.2170

December 28 2010

Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 StreetN.E

Washington D.C 20549

By electronic transmission to shareholderproposalssec.gov

Re Dominion Resources Inc Omission of Shareholder Proposal Under

SEC Rule 14a-S Proposal of Ms Catherine Sehein

Ladies and Gentlemen

On behalf of our client Dominion Resources Inc Virginia corporation Dominion or the

Company and pursuant to Rule 14a-8j promulgated under the Securities Exchange Act of

1934 as amended we hereby respectfiully request that the staff of the Division of Corporation

Finance the Staff of the Securities and Exchange Commissionthe SEC advise Dominion
that it will not recommend any enforcement action to the SEC ifDominion omits from its proxy
statement and proxy to be filed and distributed in connection with its 2011 annual meeting of

shareholders collectively the Proxy Materials proposal dated December 2010 the
Schein Proposal from Ms Catherine Schein Ms Sehein or the Proponent

In accordance with Staff Legal Bulletin No 14D November 2008 Dominion is submitting

electronically

this letter which outlines Dominions reasons for excluding the Schein Proposal from the

Proxy Materials

Ms Scheins letter to Dominion dated December 2010 setting forth the Schein

Proposal attached as Exhibit to this letter

Dominions letter to Ms Schein copy of which was sent to Ms Shelley Alpern dated

December 2010 via electronic mail attaching Rule 14a-8 and notifying Ms Schein of

perceived eligibility and procedural deficiencies attached as xhibit to this letter and

Dominions e-mail to Ms Schein copy of which was sent to Ms Alpern dated

December 27 2010 indicating Dominions intent to submit request for no-action with

the SEC attached as Exhibit to this letter

Atlanta Baltimore Brussels Charlotte Chailottesvitle Chicago Iiacksonville London Los Angeles

New York Norfolk Pittsburgh Raleigh Richmond Tysoni Corner Washington D.C Wilmington
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copy of this letter is simultaneously being e-mailed to Ms Schein and Ms Alpern The

Company anticipates that its Proxy Materials will be available for mailing on or about March 24
2011 We respectfully request that the Staff to the extent possible advise the Company with

respect to the Schein Proposal consistent with this timing

The Company agrees to forward promptly to Ms Schein any response from the Staff to this no-

action request that the Staff transmits by e-mail or facsimile to Dominion only

THE SCHEIN PROPOSAL AND PROOF OF OWNERSHIP

The Sehein Proposal reads as follows

Resolved

Shareowners request that Dominions Board of Directors at reasonable cost and

omitting proprietary information issue report by September 2011 on the

financial risks of continued reliance on coal contrasted with increased investments

in efficiency and cleaner energy including assessment of the cumulative costs of

environmental compliance compared to alternative generating sources

Ms Schein submitted the Schein Proposal and letter by e-mail dated December 2010 see

Exhibit The letter acknowledged am filing in coordination with Trillium Asset

Management Trilliumand wish to designate Shelley Alpern Vice President at Trillium as

my representative in this matter Ms Schein did not include any proof of ownership of common

stock owned and her name does not appear on Dominions records as shareholder

Dominion had received an identical proposal with an identical supporting statement from

Shelley Alpem as Vice President of Trillium Asset Management Corporation Trillium as the

proponent and the Trillium Proposal by e-mail and letter dated December 2010 While

Trillium did not include proof of ownership in its initial letter on December 2010 it has

subsequently provided proof of ownership in response to Dominions request for the same

Dominion currently intends to include the Trillium Proposal in its Proxy Materials

On December 2010 Dominion sent letter to Ms Alpern and Ms Schein dated December

2010 via e-mail giving notice of eligibility and procedural deficiencies with regard to the Schein

Proposal see Exhibit Having received no response Ms Karen Doggett Director-

Governance at Dominion called Ms Alpem as Ms Scheins designated representative on

December 22 2010 alerting them that Dominion did not receive proof of share ownership within

the required time period and requesting return call to discuss the matter Ms Doggett received

no response



Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

December 28 2010

Page

Ms Doggett e-mailed Ms Scheiri and called and c-mailed Ms Alpern on December 27 2010

with regard to the Schein Proposal and requesting that it be withdrawn and received no response

see Exhibit

II BASES FOR EXCLUDING THE PROPOSAL

Dominion believes that the Schein Proposal may be properly excluded from the Proxy Materials

pursuant to

Rule 14a-Sb2 because Ms Schein has not submitted written statement from the

record holder of her securities verifying that she has continuously held the securities for

at least one year and

Rule 14a-8il because the Schein Proposal substantially duplicates another proposal

previously submitted by another proponent that will be included in Dominions proxy
materials for the same meeting

ifi DISCUSSION

The Schein Proposal may be omitted from the Proxy Materials under Rule

14a-8b2 because Ms Schein has not demonstrated that she holds Dominions securities

Rule 14a-8b2 states that

if.. 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...

Ms Schein has not submitted any proof of ownership with regard to Dominion common stock

notwithstanding that Dominion notified her in writing of this deficiency and has followed up
with telephone and e-mail communications reminding her and her designated representative of

this deficiency

Ms Sebein has been given the benefit of the deficiency notice and 14-day period in which to

cure her deficiency and she has not produced any evidence of her ownership from the record

owner of shares of Dominion securities within the 14-day period as required Accordingly we
ask that the Staff concur that Dominion may exclude the Proposal under Rule 4a-8b2
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The Proposal may be omitted from the Proxy Materials under Ruel4a-

8i11 because Dominion intends to include proposal identical to the Schein Proposal in

its Proxy Materials

Rule 14a-8i1 provides that shareholder proposal may be excluded ii it 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 When two substantially

duplicative proposals are received by company the Staff has indicated that the company must

include the first of the proposals in its proxy materials unless that proposal may otherwise be

excluded See e.g Great Lakes Chemical Corp avail Mar 1998 Pacific Gas and Electric

Co avail Jan 1994

Dominion received the Trillium Proposal on December 2010 which is before December

2010 when Dominion received the Schein Proposal Dominion intends to include the Trillium

Proposal in its Proxy Materials As stated above the Trillium Proposal and the Schein Proposal

are identical in wording as is each supporting statement

Consistent with the Stafts previous interpretations of Rule 14a-8i1 we ask that the Staff

concur that Dominion may exclude the Schein Proposal under Rule 14a-8al

IV CONCLUSION

Based upon the foregoing analysis we respectfully request that the Staff concur that it will take

no action if Dominion excludes the Schein Proposal from its Proxy Materials We would be

happy to provide you with any additional infonnation and answer any questions that you may
have regarding the subject Please do not hesitate to call me at 804 775-1054 if we may be of

further assistance in this matter

Sincerely

92 ee
Jane Whitt Sellers

Enclosures
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cc Carter Reid Vice President Corporate Governance and Corporate Secretary

Karen Doggett Director Governance

Sharon Burr Deputy General Counsel

Ms Catherine Schein

Ms Shelley Alpern
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December 2010

Ms Carter Reid

Vice President Governance Corporate Secretary

Dominion.Resources Inc

120 Tredegar Street

RithniondVniæia22j9

Dear Ms Reid

am authorized to notify you .01 our intention to file thsenclbsed shareholder resolution for
consideration ofshareholders on the 2011 proxy baUot submit this.thareholder proposal
for inclusion in the 2011 proxy statement in accordance with Rule 14a- of the General
Rules and Regulations of the Securities and Exchange Aàtof 1934 17 C.FR 240.14a-

Per Rule 14a8 hold more than $2000 of Dominion Resources common stock
acqufred more than one yer prior to todays date and heldcontinuously for that lime twill

remain invested in this position continuously through the date of the 2011 annual meeting
Verification of the ppstianwfllbe.forwarded upon request or representative will attend
the stockholders neeting to move the sharŁholderproposalas required bytheSEC rules

am filing in coordination with.Trilliurn Asset Management trilifum and wish to

designate ShelleyAlpern Vice Presideit at TriRium asmyrØprºsØntative inthis matter
Please copy me on anyrelated correspondence

Please confirm receipt of thts letter via emailtd FIsMA 0MB Memorandum MO716

SincereI3 iL
Catherine Schein

Enclosure



Dominion Resources

Financial Risks of Continued Reliance on Coal

Whereas

For electric power companies continued reliance on coal is increasingly

problematic in the face of declining reserves of high quality central Appalachian
coal unprecedented price increases and coal price volatility and the high cost of

carbon capture and storage for coal plants By comparison natural gas prices have

reached record lows and supplies are increasingly abundant in the U.S and costs for

wind and solar are declining

Coal combustion for
electricity is major contributor to air pollution accounting for

one third of the nitrous oxides NOr S0% of the mercury hazardous air pollutant
and over 36% of the carbon dioxide COz emitted in the U.S Older coal plants emit

substantially more of these pollutants per megawatt hour MWh than newer plants

The U.S Environmental Protection Agency EPA is moving in some cases pursuant
to court order to tighten regulation of the air water and waste impacts of coal

plants Industry analysts Bernstein Research Jeffries Company Standard

Poors Wood Mackenzie have concluded that the cost of additional environmental

control equipment for NOR particulatØs and mercury may make it uneconomic to

retrofit small older coal plants Pending EPA regulations governing storage and

disposal of coal combustion wastes will likely increase operating costs for coal

plants

EPA is also developing regulations for C02 and other greenhouse gas emissions

However the lack of national climate policy to reduce COz emissions further adds to

economic uncertainty for coal plants Commercial deployment of carbon capture
and storage technology for coal plants is 10 to 15 years away and would increase

electricity costs by about 30 80% the U.S Government Accountability Office

reports

This unprecedented combination of forces has led number of utility companies
to announce coal plant retirements Dominion has stated that.it expects to close two
aging coal plants in Massachusetts and Indiana within 5-7 years if environmental

regulations occur as expected as it would become uneconomic to run them
Nevertheless with 41% of its 2009 electric generation originating from coal-fired

units Dominion will remain heavily reliant on coal Coal combustion contributes

more than 90% to the companys total N0 SO2 COz and mercury emissions

according to data extrapolated from the report Benchmarking Air Emissions of the

100 Largest Electric Power Producers in the United States Natural Resources

Defense Council 2010
Resolved



Shareowners request that Dominions Board of Directors at reasonable cost and

omitting proprietary information issue report by September 2011 on the financial

risks of continued reliance on coal contrasted with increased investments in

efficiency and cleaner energy including assessment of the cumulative costs of

environmental compliance for coal plants compared to alternative generating

sources
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Don1kiln cSvke thc

T.rIg Richiid VA 2.2.19

P.$3 i3 2532

rntL VA 23M

December .72010

Sont via Electronic Mail

Ms Oatherins

Dear Ms Schein

This latter confirms receipt on Deeiiber 2C11 of your shareholder proposal that you

haire subrrutted for inclusion in Dominion Resources Incs Dominion proxy statement

for the2 11 Annual Meeiting of $herehoidera

iii ancewith Securities arid Ekohange Coflmissio SEC regiflatkmp we are

required to notify you of any eIigbiIity or procedural deficIndIes telted to your roposak

ule 4a-8b under the $ecurities Echango Act of 934 amended provides that in

order to be eligible to submit prQpsai you must spbmit proof of continuous ownership

of at least $2000 in marketvalue or1% of Dominjons common stock forat least one

year by the date thatyou submit the proposal

Accordingtp Domi ons.rerds you are not rglstered hOlder of DOPiiniori stock

Under SEIC rules if you re not registered holdarof DominiGn stock you may provide

proof of oviØiship by submitting

written statemertt from the record harderof your DOminion stock usuaIIy bank

or broker veiifying that at the time ye submitted Our propo.ai you corrtinuously

held th shares fr at least one year or

if you have filed Schedule 13D schedule 130 Form Form and/or Form

with the SEC -or amenrnentsto those documents or updated forms reflecting

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

elJgbihty period beg ins copy of the chedula and/or form and any subsequent

onirtareportirig Ohefl9e ltiyout ownrship level arid your written

statement that you continuously htcl the required number of shareS for the one

year period as of the datpf the sttemerit

in accordanbe..With Rule 14-Sf your response with the cuested-documanjdlon must

be postmarked ortranmitted electron to-ally to Domlnin no latet than 14 calendar days

from -which you receive this letter Your docurnntation and/or response .rnayb.o sent to

me at DorninionResources inc 120 Tredegar Street ichrnond VA -23219 Or via

faimile 804 81-9-2232.



Finally please note that in addition to the egibiiitydficiency itect above Doinig
reserves the right in the future to raise any further bases upon which your proposal may
ba properly ecIudf .uridr Rule i4aiGfthe Surlties Echange Actof 1934

If you should have any questions regarding fls ntafter cn be reached at

804 8192123 Fotyout reference enclose .opy of Rule 14a-8

Sincerely

Karen .Doggett

Oirector-ovemance

.3heifey Alpern
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Karen Do.ggett Servces

From Karen Ooggett Services -6
Sent Monday December 272010 1224 PM
To FSMA 0MB Memorandum

Subject FW SharehQlder Prqposat Domhiion Resources Inc
Attachments Schein rasponse.pdf

aplogize Ms Ale.rn was not Included on the email just sent

Iaen Doggett

Director-- Governance

Dominion Fesources Services Inc

120 Tredegar Street

Richmond Virginia 23219

804 819-2123/8-738-2123

karendoggetdom.tcrn

From Karen Qogett cSeies-
St Monday Dember 27 2010 1222PMFIS0MB Memorandum MO716
Subjeth FWShareholder PropoSal Donihin ResoUrces Thc

Dear Ms Schein

On-Decemb.er7 2010 we sent anemail and letter tQ ou andcoiedyour designated represeritaive Ms Shelley

Alp.erii regarding the subrnissidn fpobfof dwnership ofDminion co.mnonstöck withfri.14 talendardys ih

connectiOn with the shareholder proposal you submitted for consideration at our 2011 Annual Meeting As of toiay
December 272010 we have not received such documentation from you and as such you have not met the

eligibility

r.equWºments to submit proposal

lamemailingto inquire-if you intend to send-a letter/email of withdrawal -for yourpropsal The 5ecurftes and

Exchange commission SgC encourages cothpaniºs and proonents.to wok toEether tOward resolution if possible of

matters such these rather than involving the time and expense of the SEC the Conipany and the Companys
shareholders in

filing no-action letter If you will not besending notice of withdrawal wewill proceed-with filing

no-action letter with the SEC tO exclude yoir proposal

Thank you for-your attention to this matter

Sincerely

Karen Doggett

Karen Dcggett

Director GovernÆnqe

Dominion Reso.wcacSeMcs Inc

I2 Tredegar Street

Richmond Virginia 23219

804 819-2123/8-7382123



karen.doggett@dom.com

From Karen DoggettSeMces -6
Sent Tuesday December 07 20W 500 PM

FJS1 0MB Memorandum MO716
Cc Ipern@trtiiiurninvegt.coni1 Caftf Reid Seivices

$bjct .$harehodŁr Propsl Dorninbn Rurces Inc

Dear Ms Scheii

PlØsfind attached our letter regaidlngthe sha.rolder proposal that yo hayesjbrn tdfor considtation

at Dominion Resoure Incs 201.1 Annual Meeting of Sharehaiders Shel1y Alpern as your designated

representative on this matter has been copied on this email.

With regards

Karen Dggett

Karen Doggett

Director- 6overnance

Dnniôii RoqrceServes Inc

120 Tredegar Street

Richmond Virginia 23219

804 819-2123/8-738-2123

karen.doggettcdom.com



Karen Doggett Services -6

Frorn Karen Doggett Services -6
sent Monday December 7. 2flO 1222 PM
To FISMA 0MB Memorandum MO716
Subjoct RN Shareholder Propoal Dominion -Rasourc.es hic

Attachments Sohein respQnse.df

Dear Ms Schein

On December7 2010 we sent an email and letter to you nd copied your-designated representative Ms Shelley

-Alerh regarding thesubmission of pioof of ownership of Dominion common stockithin 14 calendar da.ys iri

connection with the shareholder proposal you submitted forconiderationat our 2011 Annual Meetrng As of today

December27 O10 we have not received such documentation from you and assuch you have not met the eligibility

requireht to submit rodsaJ

am emaflingtoinqukeif you intend to senda letter/emait-of withdrawal fbryourproposat The Secuiities.and

Echang .ornmission SEC eæcourges-mpaniesand propOents to wOr togethertoward resQlu.iOn if possible Df

matters-such as these rather than iivo.lving thE timeandepense dfthe EC the Company and the Companys

shareholders in filing no-action letter If you will not be sending notice of withdrawal we-will proceed with
filing

no-action lter with the ECto exclude your proposal

Thank you fryour attention to this matter

Sincerely

Karen DdggØtt

Kamn Doggett

Director Governance

Domiflion Resources Services Inc

120 Tredegar Street

-Richmond Virginia 23219

804 819212/-738-2123

karen.doggett@domcern

FrOmaren Doggett çServices

-Sent-Tuesdiy -December-07 OQ PlIFI 0MB Memorandum M0716
Cc salpern@trilIfurninvest.com trter Reid rvics

Subject Shareholder Proposal DominiOn Rources Inc

Dear Ms Schein

Plese find attached our letter regarding the shareholder proposal that you have submitted for consideration

at omnion Resources Incs 2011 Annual Meetingof Shareholders Ms.ShelleyAlpern as.your designated

representative oh thismatter hs been cqpid on this email

With regards



karen Dggett

Karen Doggett

Director Governance

Dominion esourcs$eMces Inc

a20 Tredegar Street

Richnonci Virginia 23219

819-2123/8-738-2123

com
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January 10 2011

Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

By electronic transmission to shareboldcrproposals@sec.gov

Re Dominion Resources Inc Omission of Shareholder Proposal Under

SEC Rtile 14a-8 Proposal of Ms Catherine Schein

Ladies and Gentlemen

In letter dated December 28 2010 the Request Letter we requested that the Staff of the

Division of Corporation Finance concur that our client Dominion Resources Inc Virginia

corporation Dominion could properly exclude from its proxy statement and proxy to be filed

and distributed in connection with its 2011 annual meeting of shareholders collectively the

ProxyMaterials .a proposal dated December 2010 the Schein Proposal from Ms
Catherine Schein Ms Schein or the Proponent

Since sending the Request Letter we have verified that the Proponent has continuously held the

securities for at least one year Therefore we hereby respectfully withdraw our suggestion that

the Schein Proposal may be properly excluded from the Proxy Materials pursuant to Rule 14a-

8b2

We reiterate our position however that the Schein Proposal may be properly excluded from the

Proxy Materials pursuant to Rule 14a8iXl because the Schein Proposal substantially

duplicates another proposal previously submitted by another proponent that will be included in

Dominions proxy materials for the same meeting Section 111B of the Request Letter sets forth

the details of the duplicative nature of the Schein Proposal to proposal submitted by Trillium

Asset Management the Trillium Proposal one day earlier

Please be assured that Dominion continues to contact Ms Schein and requests that she withdraw

the Schein Proposal as well as Ms Shelley Alpern who submitted the Trillium Proposal

whom Ms Schein appointed as her representative in addition to those communications made

prior to submitting the Request Letter Dominion has had the following recent communications

Atlanta Austin Baltimore Brussels Charlotte Charlottesville Chicago Houston Jacksonville London

Los Angeles New York Norfolk Pittsburgh Raleigh
Richmond

Tysons Corner Washington D.C Wilmington
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December 292010 Ms Doggett of Dominion emailed Ms Scheinand Ms Alpem
acknowledging proof of Ms Scheins ownership and requesting withdrawal of the

duplicative Sehein Proposal and that Ms Schein act instead as co-proponent on the

Trillium Proposal

January 2011 Ms Doggett called Ms Alpern to reiterate requests for withdrawal

of Schein Proposal and acting as co-proponent on the Trillium Proposal

January 2011 Ms Alpern emailed and confirmed that Trillium approved of Ms
Schein acting as co-proponent on the Trillium Proposal

January 2011 Ms Alpern emailed and confinned that she has told Ms Schein that

she needs to communicate with Dominion

January 2011 Ms Doggett emailed Ms Alpern requesting communication from

Ms Schein and Ms Alpeni emailed Ms Doggett confirming that she would urge Ms
Schein again Ms Doggett emailed Ms Schein directly asking her to clarif her intent

to be co-proponent on the Trillium Proposal and withdraw the Schein Proposal and

stating that Dominion will file an updated letter with the Commissionno later than

January 10 2011

Based upon the analysis provided in the Request Letter we respectfully request that the Staff

concur that it will take no action ifDominion excludes the Schein PrOposal from its Proxy

Materials because it is duplicative of the Trillium Proposal We would be happy to provide you
with any additional information and answer any questions that you may have regarding the

subject Please do not hesitate to call me at 804 775-1054 ifwe may be of further assistance in

this matter

Sincerely

Jane Whitt Sellers

cc Carter Reid Vice President General Counsel and Corporate Secretary

Karen Doggett Director Governance

Sharon Burr Deputy General Counsel

Ms Catherine Schein

Ms Shelley Alpern


