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Dear Ms. Thrower:

This is in response to your letter dated December 21, 2012 concerning the
shareholder proposal submitted to Dominion by Elena Baum. We also received a letter
on the proponent’s behalf on January 7, 2013. Copies of all of the correspondence on
which this response is based will be made available on our website at
http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference, a
brief discussion of the Division’s informal procedures regarding shareholder proposals is
also available at the same website address.

Sincerely,

Ted Yu

Senior Special Counsel
Enclosure
cc: Tim Stevens

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




January 24, 2013

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Dominion Resources, Inc.
Incoming letter dated December 21, 2012

The proposal requests that Dominion publish a report on policies and best
practices for the company’s service territory within the Commonwealth of Virginia to
achieve the goal of a 10% increase in efficiency by 2022.

There appears to be some basis for your view that Dominion may exclude the
proposal under rule 14a-8(i)(10). Based on the information you have presented, it
appears that Dominion’s public disclosures compare favorably with the guidelines of the
proposal and that Dominion has, therefore, substantially implemented the proposal.
Accordingly, we will not recommend enforcement action to the Commission if Dominion
omits the proposal from its proxy materials in reliance on rule 14a-8(i)(10).

Sincerely,

Sandra B. Hunter
Attorney-Advisor



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, xmtlally, whether or not it may be appropriate in a particular matter to,
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

, Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concering alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or nile involved. The receipt by the staff
of such information; however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 142-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
- to include shareholder.proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not prec!ude a
proponent, or any shareholder of a.company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.



Diosninion Resoutess Services, Tne.
Law Depactment
PO, Box 26532, Richinond, VA 33261

December 21, 2012

VIA E-MAIL (shareholderproposals@sec.gov)
U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chl , ’:Quunsel

Wathﬁgton, Dt 20549

Re:  Dominion Resources, Inc. — xelusx(m of Shareholder Proposal Submitted by Ms.
Elena Bauri Pursuant to Rule 14

Liadies and Gentlemen:

| This letter respect
Finance (the “Staf
Dommmn

ully requests that the staff of the Division of Cerpor tion
) of the Securities and Exchange Commission (the “SE [vi
nurczzs Inc, a Vi 1rg1ma corpnratmn (the “Company’ ), that 1t

1o the céamp_aﬁy o Noveriber 19, 2012 by ‘M. Elena Baum (*Vis. Baum® or the.
“Proponent”).

Pursuant to Rule 14a-8(j), we have:

o filed this letter with the SEC no later than eighty
the Companty intends m-ﬁle Lfs deﬁnﬂfva 2013 Proxy Matenals wfth the
Commission; and

» coneurrently sent-a copy of this correspondence to the Proponent.

The Company anticipates that its Proxy Materials will be available for mailing
or about March 19, 2013. We respectfully request that the Staff, to the extent possible,
advise the Company with respeet to the Pro_‘pcsal consistent with this timing.

The Campany agrees to forward promptly to Ms. Baum any tesponse from the
Staff to this nio-action request that the Staff transmits by e-mail or facsimile to the
Company only.

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (“SLB 14D™) provide that
sharcholder proponents are required fo send companiesa copy of any cotrespondence that
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the proponents elect to submit to the SEC or Staff. Accordingly, we are taking this
opportunity to inform the Proponent that if Proponent elects to submit additional
correspondence to the SEC or the Staff with respect to the Proposal, a copy of that
correspondence should be furnished concurrently to the undersigned on behalf of the
Company pursuant to Rule 14a-8(k) and SLB 14D.

THE PROPOSAL
The Proposal states:

RESOLVED: Shareholders request that Dominion Resources publish a
report at reasonable cost and omitting proprietary information, by
December 31, 2013, on policies and best practices for the company’s
service territory within the Commonwealth of Virginia to achieve the goal
established by the state of Virginia of a 10% increase in efficiency by
2022 relative to the amount consumed in 2006. The report should include
strategies to maintain shareholder returns as energy efficiency increases.

A copy of the Proposal and supporting statément, as well as the related
correspondence regarding the Proponent’s share ownership, is attached to this letter as

BASIS FOR EXCLUSION

The Company believes that the Proposal may be properly excluded from the
Proxy Materials pursuant to Rule 14a-8(i)(10) because the Proposal has been
substantially implemented by the Company.

DISCUSSION

Rule 14a-8(i)(10) permits a company to exclude a shareholder proposal from its
proxy materials if the company has substantially implemented the proposal. The SEC has
stated that the predecessor to Rule 14a-8(i)(10) was “designed to avoid the possibility of
shareholders having to consider matters which already have been favorably acted upon by
the management.” SEC Release No. 34-12598 (July 7, 1976). To be excluded, the
proposal does not need to be implemented in full or exactly as presented by the
proponent. Instead, the standard for exclusion is substantial implementation. See SEC
Release No. 34-40018 at n. 30 (May 21, 1998).

The Staff has stated that, in determining whether a shareholder proposal has been
substantially implemented, it will consider whether a company’s particular policies,
practices and procedures “compare favorably with the guidelines of the proposal.”
Texaco, Inc. (March 28, 1991); see also Starbucks Corp. (November 27, 2012); Whole
Food Markets, Inc. November 14, 2012). The Staff has permitted companies to exclude
proposals from their proxy materials pursuant to Rule 14a-8(i)(10) where a company
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satisfied the essential objective of the proposal, even if the company did not take the
exact action requested by the proponent or implement the proposal in every detail or if
the company exercised discretion in determining how to implement the proposal. See,
e.g., Johnson & Johnson (February 19, 2008) (allowing exclusion under Rule 14a-
8(1)(10) of a stockholder proposal requesting that the company’s board of directors
amend the bylaws to permit a “reasonable percentage” of shareholders to call a special
meeting where the proposal states that it “favors 10%” and the company planned to
propose a bylaw amendment requiring at least 25% of shareholders to call a special
meeting). See also, Hewlett-Packard Company (December 11, 2007); Anheuser-Busch
Cos., Inc. (January 17, 2007); Bristol-Myers Squibb Co. (March 9, 2006). Further, when a
company can demonstrate that it has already taken actions to address each element of a
shareholder proposal, the Staff has concurred that the proposal has been “substantially
implemented.” See, e.g., Deere & Company (November 13, 2012); Exxon Mobil Corp.
(Burt) (March 23, 2009); Exxon Mobil Corp. (January 24, 2001); The Gap. Inc. (March 8,
1996).

The Company believes that it may exclude the Proposal because Virginia Electric
and Power Company (“DVP”), a wholly-owned subsidiary of the Company, has already
substantially implemented the essential objective of the Proposal. The Proponent is
requesting a report on policies and best practices for the Company’s service territory
within the Commonwealth of Virginia to achieve a 10% gain in efficiency by 2022. As
discussed below, this information is included in annual reports and filings of the
Company with state regulatory authorities in Virginia and North Carolina that are
publicly available to shareholders.

Energy conservation is essential to the Commonwealth of Virginia’s future and is
one of the Company’s priorities. By way of background, DVP is an incumbent electric
utility providing service to more than two million customers in Virginia and North
Carolina and is regulated at the state level by the Virginia State Corporation Commission
(“VSCC”) and the North Carolina Utilities Commission (“NCUC”). 1In 2007, the
Virginia General Assembly enacted legislation, Chapter 888, 2007 Virginia Acts of
Assembly, that set the goal to reduce electricity consumption by retail customers in 2022
by 10 percent of the amount consumed in 2006 as referenced by the Proponent (“10%
Goal™). DVP has indicated its intent to support the 10% Goal and has adopted an
integrated strategy called Powering Virginia, which focuses on relying on a combination
of conservation and efficiency programs with renewable energy sources and new,
economic and environmentally sound base-load generation to meet the growing demand
for electricity in the Commonwealth. DVP has expressed its commitment to meeting the
10% Goal in a cost-effective manner. Pursuant to the directive contained in legislation
passed by the 2009 General Assembly, VSCC conducted a proceeding “for the purpose of
determining achievable, cost-effective energy conservation and demand response targets
that can realistically be accomplished in the Commonwealth through demand-side
management portfolio administered by each generating electric utility in the
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Commonwealth.”' As directed, after conducting the requested proceeding, the VSCC
produced a report to the General Assembly that found no evidence to suggest the 10%
Goal was unrealistic or unachievable.? DVP supported this assessment.

During the 2008 session of the Virginia General Assembly, Chapter 651 of the
Virginia Acts of Assembly (Senate Bill 718) was adopted to amend and reenact §§ 56-
585.2 and 67-202 of the Code of Virginia (“Va. Code”), which relate to renewable
energy, energy conservation, and energy efficiency (“Act”). Specifically, enactment
clause 2 of the Act, later codified as Va. Code § 67-202.1, Annual reporting by investor-
owned public utilities, provides that:

Each investor-owned public utility providing electric service in the
Commonwealth shall prepare an annual report disclosing its efforts to
conserve energy, including but not limited to (i) its implementation of
customer demand side management programs and (ii) efforts by the utility
to improve efficiency and conserve energy in its internal operations
pursuant to § 56-235.1. The utility shall submit each annual report to the
Division of Energy of the Department of Mines, Minerals and Energy by
November 1 of each year, and the Division shall compile the reports of the
utilities and submit the compilation to the Governor and the General
Assembly as provided in the procedures of the Division of Legislative
Automated Systems for the processing of legislative documents.

Pursuant to Va. Code § 67-202.1, DVP submits an Annual Report (“Report™) to the
Division of Energy of the Virginia Department of Mines, Minerals and Energy by
November 1 of each year. The most recent Report is publicly available on the Company’s
website at https://www.dom.com/about/conservation/pdf/conservation-efforts-annual-
report.pdf. In this Report, DVP provides information on current demand-side
management (“DSM”) tariffs and programs, ongoing DSM pilot programs, customer
education and external conservation measures, efforts to improve energy efficiency and
conservation in its internal operations, and proposed DSM programs submitted for
approval to the VSCC. Information on the Company’s active DSM programs is available
on its Energy Conservation webpage at https://www.dom.com/dominion-virginia-
power/customer-service/energy-conservation/index.jsp.

The Company’s DSM programs, which would likely be the means to achieving
the 10% energy reduction goal, are subject to approval and regulation by the VSCC. The
VSCC’s review of proposed programs includes consideration of the VSCC’s Rules
Governing Cost/Benefit Measures Required for Demand-side Management Programs, 20

12009 Va. Acts of Assembly, Chs. 752, 855.

% Commonwealth of Virginia, State Corporation Commission, Report to the Governor of the
Commonwealth of Virginia and the Virginia General Assembly, “Report: Study to Determine Achievable
and Cost-effective Demand-side Management Portfolios Administered by Generating Utilities in the
Commonwealth Pursuant to Chapters 752 and 855 of the 2009 Acts of the Virginia General Assembly”
(Nov. 15, 2009), Executive Summary.
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VAC 5-304-10 et seq., and, to the extent cost recovery is requested through a rate
adjustment clause, are subject to approval under Va. Code § 56-585.1(A)(5), which
requires the Program to be found to be cost-effective and in the public interest. DSM
program application filings can be obtained at the VSCC’s website at
http://www.scc.virginia.goy, The relevant case numbers are Case No. PUE-2009-00081,
PUE-2010-00084, PUE-2011-00093, and PUE-2012-00100, which can be accessed under
the “Obtain Case Information” and “Docket Search” tabs. In those filings, DVP reports
on its proposed DSM programs, its status of programs already implemented and its
requests for future programs. In addition, in those filings, DVP reports on its progress
towards meeting the 10% Goal. DVP makes annual filings on its cost recovery for DSM
programs with the VSCC on or about September 1 of each year.

In addition to the annual DSM proceedings, DVP is required to file in Virginia in
odd-numbered years (with an update in even-numbered years) and in North Carolina in
even-numbered years, a comprehensive Integrated Resource Plan (“Plan™) pursuant to
R8-60 of the NCUC Rules and Regulations (“Rules™) and § 56-599 of the Code of
Virginia (“Va. Code”), respectively. Its most recent report was filed on August 31, 2012
(2012 Plan™) in North Carolina and as an update in Virginia. The Plan is publicly
available through the VSCC website at http://www.scc.virginia.gov. The relevant case
number for the VSCC is Case No. PUE-2012-00099, which can be accessed under the
“Obtain Case Information” and “Docket Search” tabs. The 2012 Plan is also available on
the Company’s website at https://www.dom.com/about/pdf/irp/irp-083112.pdf. An
evaluation will also be included in the 2013 Plan to be filed by September 1, 2013, and
will continue annually as described above.

DVP’s objective in developing the 2012 Plan was to identify the mix of resources
necessary to meet future energy and capacity needs in an efficient and reliable manner at
the lowest reasonable cost while considering uncertainties related to current and future
regulations. DVP’s options for meeting these future needs were: i) supply-side resources,
ii) demand-side resources, and iii) market purchases. DVP also remains committed to
meeting its renewable energy and energy efficiency goals in a cost-effective manner. The
2012 Plan is a long-term planning document and should be viewed in that context. The
2012 Plan includes information as to the expectation of energy and capacity savings of
the approved DSM programs by 2027, and includes information regarding future DSM
programs, the tests used in evaluating DSM programs, the cost effectiveness of such
programs and the DSM programs rejected due to not meeting Dominion’s planning
criteria. In order to assess DVP’s progress towards meeting the 10% Goal, projected
savings from approved, proposed and future DSM programs by 2022 are set forth in the
Plan. (2012 Plan, pages 83-85).

The substantial implementation of the Proposal and overlap with VSCC
proceedings is underscored by the VSCC’s 2012 decision approving the 2011 Integrated
Resource Plan (2011 Plan”). In the 2011 proceeding, respondents comprised of
environmental interest groups proposed that DVP be required to include “generic” blocks
of DSM in the middle and later years of the planning period equivalent to achieving the
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10% Goal. Consistent with DVP’s position, the VSCC rejected the “generic” DSM
approach advocated by the environmental interest groups, stating “[w]e find that the IRP
should continue to model DSM alternatives but will not require changes thereto.”® The
VSCC further provided “[a]ny future application for approval of a specific DSM resource
obviously must be found reasonable under the particular statutory requirements relevant
to such a request.”” As shown through this decision, DVP’s efforts to meet the 10% Goal
are substantively reviewed in proceedings before the VSCC. The DSM filing is made
annually, and the IRP filing is filed in the even-numbered years with an update in the
odd-numbered years. These proceedings review the status of DVP’s progress towards the
10% Goal and the Proposal would be duplicative of information reported in the DVP’s
DSM and IRP proceedings before the VSCC.,

The Staff has allowed other similar proposals calling for reports to be excluded
where companies could show that they were already issuing reports similar to what the
proponents were requesting. In Exxon Mobil Corporation (March 23, 2007), the
proponent requested a report on the company’s response to rising regulatory, competitive
and public pressure to develop renewable energy technologies and products. Exxon was
able to demonstrate it had communicated with its shareholders on topics of renewable
energy and greenhouse gas emissions through a number of venues, including executive
speeches and a report available on its website. The staff allowed the proposal to be
excluded in reliance of Rule 14a-8(i)(10). See also Condgra Foods, Inc. (May 26, 2006)
(requesting that the board issue a sustainability report to shareholders); Albertson’s, Inc.
(March 23, 2005) (requesting the company disclose its social, environmental and
economic performance by issuing annual sustainability reports); Exxon Mobil Corp.
(March 18, 2004) (requesting report to shareholders outlining recommendations to
management for promoting renewable energy sources and developing strategic plans to
help bring renewable energy sources into the company’s energy mix); and Xce! Energy,
Inc. (February 17, 2004) (requesting report on how company is responding to rising
regulatory, competitive and public pressure to significantly reduce carbon dioxide and
other emissions).

Accordingly, because the Company has substantially implemented the Proposal,
the Company believes that it may properly exclude the Proposal from the Company’s
2013 Proxy Materials pursuant to Rule 14a-8(i)}(10). The Company respectfully requests
that the staff confirm that it will not recommend enforcement if the Company so excludes
the Proposal.

3 Commonwealth of Virginia, ex rel. State Corporation Commission, In re: Virginia Electric and Power
Company’s Integrated Resource Plan filing pursuant to Va. Code § 56-597 et seq., Case No. PUE-2011-
90092 (Final Order, Oct, §, 2012), at 5.

id
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CONCLUSION

For the reasons stated above, we believe that the Propesal should be pmperly
excluded from the Proxy Materials. If you have any questions or need any ac
information with regard to the enclosed or the foregoing, please contact the m&ensigned
at (804) 819-2139, or at meredith.s.thrower@dom.com

Sincerely,
g

Meredith Sanderlin Thrower

Senior Counsel — Corporate Finance, Securities and M&A

Enclosures
ce:  Ms. Elena Baum
‘Mr. Tim Stevens
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FElena Baum

**+ FISMA & OMB Memorandum MZ07-16.%*

November 19,2012

Carter M. Re;d

sident - Governangce & Corporate Seeretary
Dominion: Resaumes, Inc.

120 Tredegar Strex

Richmond, Virginia 23219

Dear Ms. Reid,

 Enclosed please find a shareholder resolution I wuul& i"«'"eto submit for inclusion in the
proxy statenient for the 2013 Dominion shareholders® meeting:

1'am a current shareholder in Dominion Resources who intends to hold the shares pastthe
date of the 2013 sharcholders” meeting: Verification of ownership will be sentina separate
mailing.

Please direct any correspondence on this resolution te Tim Stevermma s OMB Memorandum M-07-16 =
*** FISMA & OMB Memorandum M-07-16:**

Thank you for yout time and attention.

"

Eima Baum




e,

interest: tao temonstrate that it will arrive at the 10% goal by 2022. To close this gap, D

‘the: cumpany s-service territory Wxthm :Commaawwhh

WHEREAS, Dominion Virginia Power is the largest vertically integrated energy company in
tha Commonwealth of Virginia providing a full asray of snergy-related operations and serviees,
such as the generation, trammzssicn, distribution and marketing of electricity.

The Commonwealth has set a goal of improving energy efficiency to the equivalent of “reducing
the consumption of electric energy by retail customers. .. by the year 2022 by an: amm equal to
ten percent of the amount of electric energy consumed by retail customers in 2006 Improving
energy efficiency has numerous benefits for the Commonwealth of Virginia and for Dominion
Virginia Power, including facilitating the provision of more reliable electricity service.

Progrars that encourage customers to-curtail demand help reduce the likelihood of brown-outs
during summer peak air-conditioning season.

Improving energy efficiency wﬁucea use of fossil fuel resources that cause subs:anizai
environmental harm, and there a:ffwt I?ﬂmma s repuiauon as an environmentally
responsible corporation. Enﬁr Ticiency reduces the need for constructing new fossil fuel
generation facilities. These es will _;k%ky become more controversial in the future, with
increasing chances for adoption of a tax on carbon dioxide emissions.

While Dominion Virginia Power has implentented several good programs for encouraging and
assisting customers to achieve efficient use and conservation of electricity, information it has
ed to the Virginia State Corporation Commission (VSSC) mdmates these programs will
+ about half of Virginia’s goai of 10% efficiency by 20222 Itis in the: cem;;any s

Dominion
Virginia ?ewer fams the challenge of dev&ingmg additional efficiency programs which meet the

I}mmmoﬁ V ginia Power should consider how alternate rate designs could influence electricity
demand and the plans to generate electricity to meet that demand. Rate design is now designated
to be an important part of the strafegy fo meet the Commonwealth’s 10% energy reduction goal.

Imles and best pmctxces for
ia to achieve the goal
established by the state of Virginia of a 10% increase in efficiency by 2022 relative to the
amount consumed in 2006. The report should include strategies to maintain shareholder retuens
as energy efficiency increases.

¢ S Hffscostate va us/est/eonserve/aub/subl 9:29.pdf
25CC cases PUE-2012-00099 and PUE-2012-00100
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From: Carter Reid (Semoes -6)

Sent: Friday, November.23, 2012'12:08 PM

To: Karen Doggett ($ervsces 8)

Subject: ‘Fwd: Dominion Resourcas, Ing. - ‘Bharsholder Proposal
Attachments: Dominion EE Resolution 2013;pdf; ATTO0001:htm
Sent from my iPhote

Begin forwarded message:

¥From: =+ F[SMA & OMB Memorandum N-07-16 ***

Date: November 23, 2012 11:59:10 AMEST
§ Carter Re:d (Servlces 6}” <carwr rmd@d g:ﬁ yhe

‘Ms. Carter Reid,

Attached is a courtesy PDF of the shareholder resolution submitted by Elena Baum. T am the

designated point'of contact regarding this resolution. It is acceptable with me to receive your

communications regarding this resolution solely via email rather than paper mail if you prefer,

Sincerely;

Tim Stevens

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

Dear Mr. Stevens,

Please find attached Dominion Resources, Inc.?s (Dominion) letter regarding the shareholder
proposal that Ms. Elena Baum has submitted for congideration at Dominion?s 2013 Annual
Meeting of Shareholders. As directed by Ms. Baum, we are providing you with copies of all
correspondence on this matter.

With regards,




Karen Doggett

Karen' W. Doggstt

Director - Governance and Executive Compensation
Dominion Resources Services, Inc.

120 Tredegar Stieet

Richmond, Virginia 23219
{804)819-2123/8-738-2123

karendogeett @dom com

CONFIDENTIALITY NOTICE: Thiselectronic message contains information which may be
-and/or privileged and does not in any case represent a firm ENERGY
 bid or offer relating thereto which binds the sender without an additional express
afirmation to that effect. The information-is intended solely for the individual or entity
named above and access by anyone else is unauthorized. If you are not the intended recipient,
any disclosure, copying, distribution, or use of the contents of this information is prohibited and
may be unlawful. If you have received this electronic transmission in error, please reply
immediately to the sender that you have received the message in error, and delete it. Thank you.
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Drnerinkon Basonipes Seeviess lug

120 Tradeges Sres, Mithmond, VA 252
failing Addra D0 B 26532
Cichinoad, VA Z3261

Movember 21, 2012

Sentvia Overnight Mait
Ms. Elena Baum

++ F|SMA & OMB Memorandum M-07-16 **
DearMs. Baum:

This letter-confirms receipt on Tuesday November 20, 2012, vsa pastai _pﬁanty maﬂ of the
shareho!der pmposai that you have : R

In accordance with Securities and ‘éxchange Corimission (SEC) regu!ai:ans, we-are tequired to
notify you of any eligibility or procedural deficiencies related to your proposal. Rule 14a-8(b)
under the Securities Exchange Act of 1934, as amended, states that in'order fo be eligible to
our proposal; you must submit proof of continuous ownership of at least !
of Domiinion’s commsan stock for the Qne«year penad pr&s@dmg a"

that yeu fn{eﬂd tot
Annual Mesting of 3hareholders

expiamed R_}e 14a~8(b}, if you are nat a regisiered hoider of Bommxcn a@mm&n stack yxau
may provide proof of ownership by subrnﬁtmg slther:

+ awrilten statement from the record holder of y@uf i:k.; inion common stock {usually a
bank or broker) verifying that, at the ( P i
held the shares for at least one year;

s if you have filed a Schedule 13D, Schedule 13G, Form 3, Form 4 and/or Form 5 with the
SEC, or amendments to those docuinents or updated forms, reflecting your-ownership of
the-shares as of or before the dateon which the one-year eligibility period begins, a copy
of the schedule andfor form, and any subsequent amendments reporting a change in your
ownership level and your written statement that you continuously held the required
number of shares for the one-year périod a@s of the date of the statement.

Please note that, pursuant to Staff Legal Bulletins 14F and 146 issued by the SEC (SLB 14F and
SLB 14G), only Depository Trust Company (DTC) participants or affiliated DTC participants
should be viewed as record holders of the securities depasited at DTC.




right in the futureé o raise any further

i order for your proposal to be eligible, you must provide the following:

s Proof of beneficial ownership of Dominion common stock from the record holder of your
shares verifying contintious ownership of at least $2,000 in market value, or 1%, of
Dominion’s common stock for the one-year period preceding and including November 19,
2012, the date you submitted your proposal.

s “Your written statement of your intent to hold the requisite number of shares through the
date of Dominion’s 2013 Annual Meeting of Sharsholders

The SEC's Rule 14a-8 requires that any response o this letter must be postmarked or
transmitted electronically to Dominion no later than 14 calendar days from which you receive this
letter. Yourdocumentiation andior response may be sent to me at Dominion Resources, Inc., 120
Tredegar Strest; Richmond, VA 23219, via facsimile at (804) 819-2232 or via slecironic mail at
karen.doggett@dom.com.

Finally, pleass note that in addition to me»elzgibﬁxty deﬁmency mted above, Dominion reserves the
rhic ar proposal may be propery excluded
ge Act: of ‘!934 as amended.

under Rule 14a-8(j) of the S@cumm

1f yout should have any' queaﬂens regarding this matter, | can be reached at {8!4) 819-2123. For
your reference, | have ericlosed a copy of Rule 14a-8, SLB 14F and SLB 14G.

Sincerely,

Dxrector«@nvemam and Executive Compensation

oo Mr. Tim Stevens {via overnight and electronic mail)



Regulations 144, 14C, and 14N (Proxy Rules) 5721

the extent necessacy fo effectuate the cormus
vetarn: the: information ‘provided. pursuant to
Hotivelain: any copies thereof or of any information
the terinination of the solicttation.

{e) The secudty Holder shall felinbinrgs the teasonable expenses ncoaed: by the registeant in
performing the acts requested pursuant'to-pardgraphi(a)-of this.section:

Note 1 to § 240,140-7, Reasonably prompt methods.of distibution to secarity holders
niay beused instead of mailing. ¥f an altemative distribution method is chosen, the costs of that
method shiould be considered where tecessary 7ather thaa the costs of mailing,

Note 210§ 2480:140°7. When providing the mfammhm d by § 240 48T,

if the registrant has received affimative writteror implied con elivery of a single copy
of proxy materials toa shated adidress dn aceordance with-§2 He)(1), 4t shall exclude
from the nunmber of recond hulders those 1 whem it doss net have o deliver a separate proxy

statemnent.
Rulé 1458, Shareholder Proposals®

This section addresses whesa compunty must inglude: 4 shiareholder’s proposal dn. its proxy
staterrient and identify the proposal in'its form of proxy when the cotapany holds an annual or
special meatmg of shareholers. Tn sumimary, in orderto bave your shaveholdar pwposal included
on-a company’s proxy card, andincluded along with any supporiing statement in is proxy states
rignt, you mist be eligible and follow certain procedures. Under a few specific circumstances, the
i 1§ pﬁmﬁm to exclude your proposal, but only after submitting its reasons to the

Commission: We structured this section in a question:and-answer fotiat so that it is sasier o
understand. The references to “you™ are to a shussholder seeking to subuiit the proposal.

(&) Question 11 ' What is 8 proposal?

A simwlmlderpmpoml isyonrrecommentation or requireinentthat the. mmpany andfor its board
of directors take action, which yow intéad t6 present ata mesting ‘company’s sharcholders. Your
proposal should state as cic:aﬂy 4 possiblethe contse of action eve the company should
foliow, If your proposal is plaved on the company’s prozy card, aripany foust also provide inthe
form o prcixy means forsharehiolders to specify by bokes achoics meapmmat ordisapproval,or
abstention: Unless othienwvise md;cateé,tﬁewmﬂ “proposal™ agusedin this crefers bothio your
proposal, and to yonr coresponding statement in support of your proposal (if any).

e Question 28 Who'is eligible fo salimit » propesal; and how-do T demdanstinte to the
covapauy that T anm eligible?

(1) In.onder 1o be sligitle o submit o p:opnsal yowmust have continuously beld 4t Tesis
$2,000 in market value, or 1%, ‘of the company's securities entitled to be voted on the proposal at
the mieetiig for a1 Tedst one year by the date You: ‘subimit the proposal: You.must continue to hold
ihose securitiey through the date of the meeting.

(2} “(f yﬁu are the; registered. im&iier of your

ties, which means that your name: appeats in
¢ can verify your eligibility on- _
e to.provide the cs)mpany with 2 written statement that you intend to
the securities thiough the date of the. meeting of sharcholders. However, if like
der, this comipdny likely-does not know that you ase a

*Effective Sépimber 20, 2011, Rule' 1428 was aménded by revising pardgmph ()(8) a5 part. of thé
amendments facilmating sharelioller. disector ominations. See SBEC Relaase Nos. 33-9259;.34-65343; 1C-
29788; September 15, 2011, See-also SEC Releuse Nos: 33:9136; 34-62764; 1C-29784 (Aug 25, 2010)% SEC
Weleane Nos. 33-9149;-34:63031; 129456 {06t 4, 2010); SEC Releass Nos. 33-915{; 34:63109; IC-39462
{Got: 14, 2010).
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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:

(i) The first way is to submit to the company a written statement from the “record” holder of
your securities (usually a broker or bank) verifying that, at the time you submitted your proposal,
you continuously held the securities for at least one year. You must also inclade your own written
statement that you intend to continue to hold the securities through the date of the meeting of
shareholders; or

(ii) The second way to prove ownership applies only if you have filed a Schedule 13D,
Schedule 13G, Form 3, Form 4 and/or Form 5, or amendments to thos¢ 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 dem-
onstrate your eligibility by sabmitting to the company:

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

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

'(C) Your written statement that you intend to continve ownership of the shares throngh the
date of the company’s annual or special meeting.

{c) Question 3: How many proposals may I submit?

Each shareholder may submit no more than one proposal to a company for a particular
shareholders’ meeting,

(d) Question 4: How long can my proposal be?
The proposal, including any accompanying supporting statement, may not exceed 500 words.
(e) Question 5: What is the deadline for submitting a proposal?

{1) ¥ you are submitting your proposal for the company’s annual meefing, you can in most
cases find the deadline in last year's proxy statement. However, if the company did not hold an
annual meeting Jast year, or has changed the date of its meeting for this year more than 30 days
from last year's meeting, you can usually find the deadline in one of the company’s quarterly
reports on Form 10-Q (§ 249.308a of this chapter), or in shareholder reports of investment com-
panies under § 270.30d-1 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,

(2) The deadline is calculated in the following manner if the proposal is submitted for a
regularly scheduled annval meeting. The proposal must be received at the company’s principal
executive offices not less than 120 calendar days before the date of the company’s proxy statement
released to shareholdess in connection with the previous year’s annual meeting. However, if the
company did not hold an annwal meeting the previous year, or if the date of this year’s annual
meeting has been changed by more than 30 days from the date of the previous year’s meeting, then
the deadline is a reasonable time before the company begins to print and send its proxy materials.

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

() Question 6: What if I fail to follow one of the eligibility or procedural requirements
explained in answers to Questions 1 through 4 of this Rule 142-8?

{1) The company may exclude your proposal, but only after it has notified you of the problem,
and you have failed adequately to correct it. Within 14 calendar days of receiving your proposal, the
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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 postmaxked, or transmitted electronically, no
later than 14 days from the date you received the company’s notification. A company need not
pravide yon such notice of a deficiency if the deficiency cannot be remedied, such as if you fail to
submit a proposal by the company’s properly determined deadline, If the company intends to
exclude the proposal, it will later have to make a submission ander Rule 14a-8 and provide you with
a copy under Question 10 below, Rule 14a-8G).

(2) 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 permitted to exclade all of your proposals from
its proxy materials for any meeting held in the following two calendar years. :

® Questibn ‘7: 'Who has the burden of persuading the Commission or its staff that my
proposal can be excluded? :

BExcept as otherwise noted, the barden is on the company to demonstrate that it is entitled to
exclude a proposal.

(h) Question 8: Must I appear ‘personally at the shareholders’ meeting to present the
proposai?

(1) Efther 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 seud a qualified representative to the meeting in your place, you shonld make sure that
you, or your representative, follow the proper state law procedures for attending the meeting and/or
presenting your proposal,

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

{(3) Xf 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.

(1) Question 9: ¥ I have complied with the procedural requirements, on what other bases
may a company rely to exclude my proposal?

Q1) Improper Under State Law: I the proposal is not a proper subject for action by share-
holders under the laws of the jurisdiction of the company’s organization;

Note ta Paragraph (i)(1): Depending on the subject matter, some proposals are not considered
proper under state Jaw if they would be binding on the company if approved by shareholders. In our
experience, most proposals that are cast as recoramendations or requests that the board of directors
take specified action are proper under state Jaw. Accordingly, we will assume that a proposal
drafted as a recommendation or suggestion is proper unless the company demonstrates otherwise.

(2) Violation of Law: Xf the proposal would, if implemented, cause the company to violate any
state, federal, or foreign law to which it is subject;

Note to Paragraph (i)(2): We will not apply this basis for exclusion to permit exclusion of .
a proposal on groonds that it would violate foreign law if complance with the foreign law
would result int a violation of any state or federal Iaw. .

(3) Violation of Proxy Rules: If the proposal or supporting statement is contrary to any of the
Commission’s proxy rules, including Rule 14a-9, which prohibits materially false or misleading
statements jn proxy soliciting materials;

(4) Personal Grievance; Special Interest: If the proposal refates to the redress of a personal
claim or grievance against the company or any other person, or if it is designed to result in a benefit
to you, or to further a personal interest, which is not shared by the other shareholders at large;
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(5) Relevance: If the proposal relates to operations which account for less than 5 percent of the
company’s total assets at the end of its most recent fiscal year, and for less than 5 percent of its net
earnings and gross sales for its most secent fiscal year, and is not otherwise significantly related to
the company’s business;

(6) Absence of Power/Authority: If the company wonld lack the power or authority to im-
plement the proposal;

(7) Management Fanctions: H the proposal deals with a matter relating to the company’s
ordinary business operations;

*(8) Director Elections: If the proposal:

(i) Would disqualify a nominee who is standing for election;

@i) Would remove a director from office before his or her term cxpired;

(i) Questions the compstence, business judgment, or chatacter of one or more nominees or
directors;

{iv) Seeks to include & specific individual in the company’s proxy materials for election to the
board of directors; or

(v) Otherwise could affect the outcome of the upcoming election of directors.

(9) Conflicts with Company’s Proposal: If the proposal directly conflicts with one of the
company’s own proposals to be submitied to shareholders at the same meeting;

Note to Paragraph (i)(9): A company’s submission to the Commission under this Rule
14a-8 should specify the poiats of conflict with the company’s proposal,

(10) Substantially Implemented: If the company has already substantially implemented the
proposal;

Note to Paragraph (i)(10): A company may exclude a shareholder proposal that would
provide an advisory vote or seek future advisory votes to approve the compensation of
executives as disclosed pursuant to Item 402 of Regulation S-X (8 229.402 of-this chapter) or
any successor to Ttem 402 (a “say-on-pay vote™) or that relates to the frequency of say-on-pay
votes, provided that in the most recent shareholder vote required by § 240.142-21(b) of this
chapter a single year (i.e., one, two, or three years) received approval of a majority of votes
cast on the matter and the company has adopted a policy on the frequency of say-on-pay voles
that is consistent with the choice of the majority of votes cast in the most recent sharehoider
vote required by §240.14a-21(b) of this chapter.

(11) Duplication: X the proposal substantiaily duplicates another proposal previously sub-
mitted to the company by another proponent that will be included in the company's proxy materials
for the same meeting;

(12) Resubmissions: If the proposal deals with substantially the same subject matter as
another proposal or proposals that has or have been previously included in the company’s proxy
materals within the preceding 5 calendar years, a.company may exclude it from its proxy
materials for any meeting held within 3 calendar yeats of the last fime &t was included if the
proposal received:

*Effective September 20, 2011, Rule 1428 was amended by revising paragraph G)8) as part of the
amendments facilitating shareholder director nominations. See SEC Release Nos, 33-9259; 34-65343; IC-
29788; September 15, 2011. See also SEC Release Nos. 33-9136; 34-62764; 1C-29384 (Aug. 25, 2010); SEC
Release Nos. 33-9149; 34-63031; IC-29456 (Qct. 4, 2010); SEC Reiease Nos. 33-9151; 34-63109' IC-29462
(Ocl. 14, 2010).
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(D) Less than 3% of the vote if proposed once within the preceding 5 calendar years;

(i) Less thar 6% of the vote on its last submission to shareholders if proposed twice previously
within the preceding 5 calendar years; or :

(iif) Less than 10% of the vote on its last submission to shareholders if proposed three times or
more previously within the preceding 5 calendar years; and

(13) Specific Ammmt of Dividends: If the proposal refates to specific amounts of cash or stock
dividends. .

(i? Question 10: What procedures must the company follow if it intends to exclude my
proposai? ’

(1) Xf the company intends to exclade a proposal from its proxy materials, it must file its reasons
with the Commission no later than 80 calendar days before it files its definitive proxy statement and
form of proxy with the Commission. The company must simultaneously provide you with a copy of its
submission. The Commission staff may permit the company to meke its submission later than 80 days
before the company files its definitive proxy statement and form of proxy, if the company demonstrates
good canse for missing the deadline.

(2) The company must file six paper copies of the following;
(i) The proposal;

(ii) An explanation of why the company believes 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 rule; and

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

{k) Question 11: May I submit my own statement to the Cornmission responding to the
company’s arguments?

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

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

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

(2) The company is not responsible for the contents of your proposal or supporting statement.

(m) Question 13: What can I do if the company includes in its proxy statement reasons
why it believes shareholders shonld nef vote in favor of my proposal, and I disagree with some
of its statements?

(1) 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 proposal’s supporting starement.

(2) However, if you believe that the company's opposition to your proposat contains materially
false or misleading statements that may violate our anti-fraud rule, Rule 14a-9, yon should promptly
send to the Commission staff and the company a letter explaining the reasons for your view, aloag
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with a copy of the company’s statements opposing your proposal. To the extent possible, your letter
should include specific factual information demonstrating the inaccuracy of the company’s claims.
Time permitting, you may wish to try to work out your differences with the company by yourself
hefore contacting the Commission staff.

[The next page is 5733.)
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(3) We require the company to send you a 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:

(i} If our no-action response requires that you make revisions to your proposal or supporting
statertent as a condition to requiring the company to include it in its proxy materials, then the
company must provide you with a copy of its opposition statements no later than 5 calendar days
after the company receives a copy of your revised proposal; or

(i1) In all other cases, the company must provide you with a copy of its opposition statements
no later than 30 calendar days before it files definitive copies of its proxy statement and form of
proxy under Rule 148-6.

Rule 14a-9. False or Misleading Statements.*

{2) No solicitation subject to this regulation shall be made by means of any proxy statement,
form of proxy, notice of mesting or other communication, writtén or oral, containing any statement
which, at the time and in the light of the circumstances under which it is made, is false or
misleading with respect to any material fact, or which omits to state any material fact necessary in
order to make the statements therein not false or misleading or necessary 1o correct any statement in
any earlier communication with respect to the solicitation of a proxy for the same meeting or
subject matter which has become false or misleading.

(b) The fact that a proxy statement, form of proxy or other soliciting material has been filed
with or examined by the Commission shall not be deemed 2 finding by the Commission that such
material is accurate or complete or not false or misleading, or that the Commission has passed upon
the merits of or approved any statement contained therein or any matter to be acted upon by security
holders. No representation contrary to the foregoing shall be made.

*¥(¢) No nominee, nominating sharcholder or nominating shareholder group, or any member
thereof, shall cause to be included in a registrant’s proxy materials, either pursuant to the Federal proxy
rules, an applicable state or foreign law provision, or a registrant’s goveming documents as they relate
to including shareholder nominees for director in a registrant’s proxy materials, inclade in a notice on
Schedule 14N (§ 240.14n-101), or include in any other related communication, any statement which, at
the time and in the light of the circumstances under which it is made, is falseormisleading with respect
to any material fact, or which omits to state any material fact necessary in order to make the statements
therein not false or misleading or necessary to correct any staternent in any earlier communication with
respect to a solicitation for the same meeting er subject matter which has become false or misleading.

Note. The following are some examples of what, depending upen particular facts and
circumstances, Inay be misleading within the meauning of this section:

*%*a, Predictions as to specific future market values.

*Effective September 20, 2011, Rule 142-9 was amended by adding paragraph (c) and redesignating Notes
(a), (b), (c), and (d) as a,, b., c., and d., respectively, as part of the amendments factlitating shareholder director
nominations. See SEC Relcasc Nos. 33-9259; 34-65343; IC-29788; September 15, 2011. See also SEC Release
Nos. 33-9136; 34-62764; I1C-20384 (Aug. 25, 2010); SEC Release Nos. 33-9149; 34-63031; IC-29456 (Oct. 4,
2010); SEC Release Nos. 33-9151; 34-63109; IC-29462 (Oct. 14, 2010).

**Effective September 20, 2011, Rule 142-9 was amended by adding paragraph (c} as part of the amend-
ments facilitating shareholder director nominations. See SEC Release Nos, 33-9259; 34-65343; 1C-29788;
September 13, 2011. See also SEC Release Nos. 33-9136; 34-62764; 1C-29384 (Aug. 25, 2010); SEC Release
Nos. 33-0149; 34-63031; IC-29456 (Qct. 4, 2010); SEC Release Nos. 33-9151; 34-63109; IC-29462 (Oct. 14,
2010).

B ffective September 20, 2011, Ruls 142-9 was amended by redesigaating Notes (a), (b}, (c), and (d) as
., b, ¢., and d., respectively, as pant of the amendments facilitaring shareholder director nominations. See SEC
Release Neos. 33-9259; 34-63343; 1C-29788; September 15, 2011. See also SEC Release Nos. 33-9136; 34~
62764; IC-29384 (Aug. 25, 2010); SEC Release Nos. 33-8149; 34-63031; }C-29456 (Oct. 4, 2010); SEC Release
Nos. 33-9151; 34-63109; 1C-29462 (Oct. 14, 2010).
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Division of Corporation Finance
Securities and Exchange Comumission

Shareholder Proposals
Stafi Legal Bulletin No. 14F (CF)

Action: Publication of CF 8taff Legal Bulletin

Summary: This staff legal bulletin provides information for companies and

shareholders. regartlmg Rule 14a-8 under the Securities Exchange Act of
1934

nformation: The staterments in this bulletin represernit
the views oF sion of Corporation Finance (the “Division”). This
bulletin is not a rule, regulation or statement of the Securities and
Exchange Commission {the “Commission”). Further, the Commission has
neither approved nor disapproved its content.

Contacts: For further information, please contact the Division's Office of
ounsel by calling (202) 551-3500 or by submitting a web-based
est fonm at hitps://tis.sec.gov/cgi-bin/corp._fin_interpretive,

A. The purpose of this bulletin

This bulletin is part-of a continuing effert by the Division to provide
guidance on important issues arising under Exchange Act Rule 14a-8.
Specifically; this bulletin contains information regarding:

« Brokers and banks that constitute “record” holders under Rule 14a-8
{(b3(2)(D) for purposes of verifying whether a beneficial owner is
eligible to submit a proposal under Rule 14a-8;

¢ Comimon errors shareholders can avoid when submitting proof.of
ownership to companies;

« The submission of revised proposals;

¢ Procedures for withdrawing no-action requests regarding proposals:
submitted by multiple proponents; and

« The Division's new process for transmitting Rule 14a-8 no-action
resporises by email

You can find ‘additional guidance regarding Rule 14a-8 in the following
bulletins that ar g-savaziab le on &im Commission’s website: SLB No. 14, SLB

No. 144, 4C, LB No. 14D and SLB No, 14E.

under Rute 143*8(2})(3}{;} ﬁ:w purfmses cf wemfymg whather -
beneficial owner is oligible to submit & proposal under Rule 14a-8
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1. Eligibility to submit a proposal under Rule 14a-8

To be eligible to submit a shareholder proposal, a shareholder must have
continuously held at least $2,000 in market value, or 1%, of the company’s
securities entitled to be voted on the proposal at the shareholder meeting
for at least one year as of the date the shareholder submits the proposal.
The shareholder must also continue to hold the required amount of
securitles through the date of the meeting and must provide the company
with a written statement of intent to do so.

The steps that a shareholder must take to verify his or her eligibility to
submit a proposal depend on how the shareholder owns the securities.
There are two types of security holders in the U.S.: registered owners and
beneficial owners.2 Registered owners have a direct relationship with the
issuer because thelr ownership of shares is listed on the records maintained
by the issuer or its transfer agent. If a shareholder is a registered owner,
the company can independently confirm that the shareholder’s holdings
satisfy Rule 14a-8(b)’s eligibility requirement.

The vast majority of investors in shares issued by U.S. companies,
however, are beneficial owners, which means that they hold their securities
in book-entry form through a securities intermediary, such as a broker or a
bank. Beneficial owners are sometimes referred to as “street name”
holders. Rule 14a-8(b)(2)(i) provides that a beneficial owner can provide
proof of ownership to support his or her eligibility to submit a proposal by
submitting a written statement “from the ‘record’ holder of [the] securities
{usually a broker or bank),” verifying that, at the time the proposal was
submitted, the shareholder held the required amount of securities
continuously for at least one year.3

2. The role of the Depository Trust Company

Most large U.S. brokers and banks deposit their customers’ securities with,
and hold those securities through, the Depository Trust Company ("DTC"),
a registered clearing agency acting as a securities depository. Such brokers
and banks are often referred-to as “participants” in DTC.2 The names of
these DTC participants, however, do not appear as the registered owners of
the securities deposited with DTC on the list of shareholders maintained by
the company or, more typically, by its transfer agent. Rather, DTC’s
nominee, Cede & Co., appears on the sharehblder list as the sole registered
owner of securities deposited with DTC by the DTC participants, A company
can request from DTC a “securities position listing” as of a specified date,
which identifies the DTC participants having a position in the company’s
securities and the number of securities held by each DTC participant on that
date,®

3. Brokers and banks that constitute “record” holdets under Rule
14a-8(b)(2)(i) for purposes of verifying whether a beneficial
owner is eligible to submit a proposal under Rule 14a-8

In The Hain Celestial Group, Inc. (Oct. 1, 2008}, we took the position that
an introducing broker could be considered a “record” holder for purposes of
Rule 14a-8(b)(2)(i). An introducing broker is a broker that engages in sales
and other activities Involving customer contact, such as opening customer
accounts and accepting customer orders, but is not permitted to maintain
custody of customer funds and securities.§ Instead, an infroducing broker
engages another broker, known as a “clearing broker,” to hold custody of

_ client funds and securities, to clear and execute customer trades, and to
handle other functions such as issuing confirmations of customer trades and
customer account statements. Clearing brokers generally are DTC
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| How can a shareholder determine whether his or her broker or bank is a

1 httpsd/www . dicecom/downloads/membership/directories/die/alpha. pdf.,

participants; introducing bm%«;&rs generally are not. As introducing-brokers
generally dre niot DTC participants, and therefore: typ:ca iw,s do not sppesr an
DTC's securities position iisizmgf ﬁafn f:‘ef&si*iai has required companies to
accept proof of ow . ' sre, unlike the
positions of registe are DTC
participants; the comps ) ,’nst its own
or its transfer agent’s records or agamgt D‘Y{: s securi ition listing,

In light of questions we have received following two recent court cases
relating to proof of ownership under Rule 14a-8% and in light of the
Commission’s discussion of registered and beneficial owners in the Proxy
Mechanics Concept Release, we have reconsidered our views as to what
types of brokers and banks should be considered “record” holders under
Rute 14a-8(b)(2)(i). Because of the transparency of DTC particxpants‘
positions in a company’s securities, we will take the view going forward
that, for Rule 14a-8(b)(2){i) purposes, only DTC participants should be

viewed a5 “record” holders of securities that are deposited at DTC. As a

result, we'will no longer follow Hain Celestial.

We believe that taking this approach as to who constitutes a “record”
haolder for purposes of uie 14&8{&1}{2){) will pmvxde gréater certainty o
beneficial owners an Ties. W gt

consistent with Exchar : 12
adﬁressmg that rule,® ur ﬁ&r Wﬁsch.bmkars anﬂ banks that are DTC
participants are considered to be the record holders of secirities on: deposit
with DTC when calculating the number of record holders for purposes of
Sectlons 12(g)-and £5(d) of the Exchange Act.

ies have occasionally expressed the view that, because DTC's
ede & Co.; appears on the shareholder list as the sole regi
Fsecurities depos&taﬂ with DTC by the DTC participants, oni ,
e & Co. should be viewed as the “récord” holder of the securities held
on deposit at DTC for purposes of Rule 14a-8(b)(2)(1). We have never
interpreted the viile to require a shareholder to obtain a proof of ownership
letter fromm DTC of Cede & Co,; and nothing I this guidance shotild be
construed ‘as changing that view

DTC participant?

bank is a DT C partmngzant by :::heckmg DTC’S pamczpant hst wh(ch is
currently available on the Internet at

What if a shareholder’s broker or bank Is not on DTC's participant list?

pﬁmﬁgant thmugh which the securities are held. T%*fe shareheid&r
should be able to find out who this DTC participant is by asking the
shareholder's broker or bank.2

If the DTC participant knows the shareholder's broker or bank's
holdings, but does not know the shareholder's holdings, a shareholder
could satisfy Rule 14a by obtaining and submitting two proof
of ownership statements verifying that, at the time the proposal was
submitted, the required amount of securities were continuously held for
at least one year -~ one from the shareholder’s broker or Bank
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confirming the shareholder's ownership, and the other from the DTC
participant confirming the broker or bank’s ownership.

How will the staff process no-action requests that argue for exclusion on
the basis that the shareholder’s proof of ownership is not from a DTC
participant?

The staff will grant no-action relief to a company on the basis that the
shareholder’s proof of ownership is not from a DTC participant only if
the company’s notice of defect describes the required proof of
cwnership in a manner that is consistent with the guidance contained in
this bulletin. Under Rule 14a-8(f)(1), the shareholder will have an
opportunity to obtain the reguisite proof of ownership after receiving the
notice of defect.

C. Commbn errors shareholders can avoid when submitting proof of
ownership to companies

In this section, we describe two common errars shareholders make when
submitting proof of ownership for purposes of Rule 14a-8(b)(2), and we
provide guidance on how to avoid these errors. -

First, Rule 14a-8(h) requires a shareholder to provide proof of ownership
that he or she has “continuausly held at least $2,000 in market value, or
1%, of the company's securities entitled to be voted on the proposal at the
meeting for at least one year by the date you submit the

proposal” (emphasis added).1 We note that many proof of ownership
letters do not satisfy this requirement because they do not verify the
shareholder’s beneficial ownership for the entire one-year period preceding
and including the date the proposal is submitted. In some cases, the letter

. speaks as of a date before the date the proposal is submitted, thereby

leaving a gap between the date of the verification and the date the proposal
is submitted. In other cases, the letter speaks as of a date after the date
the proposal was submitted but covers a period of only one year, thus
failing to verify the shareholder’s beneficial ownership over the required full
one-year period preceding the date of the proposal’s submission.

Second, many letters fail to confirm continuous ownership of the securities.
This can occur when a hroker or bank submits a letter that confirms the
shareholder’s beneficial ownership only as of a specified date but omits any
reference to continuous ownership for a one-year period,

We recognize that the requirements of Rule 14a-8(b) are highly prescriptive
and can cause inconvenience for shareholders when submitting proposals.
Although our administration of Rule 14a-8(b) is constrained by the terms of
the rule, we believe that shareholders can avoid the two errors highlighted
above by arranging to have their broker or bank provide the required
verification of ownership as of the date they plan to submit the proposal
using the following format:

“As of [date the proposal is submitted], [name of sharebolder]
held, and has held continuously for at least one year, [number
of securities] shares of [company name] [class of securities].”it

As discussed above, a shareholder may also need to provide a separate -
written statement from the DTC participant through which the shareholder’s
securities are held if the shareholder’s broker or bank is not a DTC
participant.
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D. The submission of revised proposals

On occasion, a shareholder will revise a proposal after submitting it to a
company. This section addresses questions we have received regarding
revisions to a proposal or supporting statement.

1. A shareholder submits a timely proposal. The shareholder then
submits a revised proposal before the company’s deadline for
receiving proposals. Must the company accept the revisions?

Yes. In this situation, we believe the revised proposal serves as a
replacement of the initial proposal. By submitting a revised proposal, the
shareholder has effectively withdrawn the initial proposal. Therefore, the
shareholder is not in violation of the one-proposal limitation in Rule 14a-8
(c).*2 If the company intends to submit a no-action request, it must do so
with respect to the revised proposal.

We recognize that in Question and Answer E.2 of SLB No. 14, we indicated
that if a shareholder makes revisions to a proposal before the company
submits its no-action request, the company can choose whether to accept
the revisions. However, this guidance has led some companies to believe
that, in cases where shareholders attempt to make changes to an initial
proposal, the company is free to ignore such revisions even if the revised
proposal is submitted before the company’s deadline for receiving
shareholder proposals. We are revising our guidance on this issue to make
clear that a company may not ignore a revised proposal in this situation.12

2. A shareholder submits a timely proposal. After the deadline for
receiving proposals, the shareholder submits a revised proposal.
Must the company accept the revisions?

No. If a shareholder submits revisions to a proposal after the deadline for
receiving proposals under Rule 14a-8(e), the company is not required to
accept the revisions. However, if the company does not accept the
revisions, it must treat the revised proposal as a second proposal and
submnit a notice stating Its intention to exclude the revised proposal, as
required by Rule 14a-8(j). The company’s notice may cite Rule 14a-8(e) as
the reason for excluding the revised proposal. If the company does not
accept the revisions and intends to exclude the initial proposal, it would
also need to submit its reasons for excluding the initial proposal.

3. If a shareholder submits a revised proposal, as of which date
must the shareholder prove his or her share ownership?

A shareholder must prove ownership as of the date the original proposal is

submitted. When the Commission has discussed revisions to proposals,4 it
has not suggested that a revision triggers a requirement to provide proof of
ownership a second time. As outlined in Rule 14a-8({b), proving ownership
includes providing a written statement that the shareholder intends to
continue to hold the securities through the date of the shareholder meeting.
Rule 14a-8(F)(2) provides that if the shareholder “fails in [his or her]
promise to hold the required number of securities through the date of the
meeting of shareholders, then the company will be permitted to exclude all
of [the same shareholder’s] proposals from its proxy materials for any
meeting held in the following two calendar years.” With these provisions in
mind, we do not interpret Rule 14a-8 as requiring additional proof of
ownership when a shareholder submits a revised proposal.13

E. Procedures for withdrawing no-action requests for proposals
submitted by multiple proponents
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We have previously addressed the requirements for withdrawing a Rule
14a-8 no-action request in SLB Nos. 14 and 14C. SLB No. 14 notes that a
company should include with a withdrawal letter documentation
demonstrating that a shareholder has withdrawrt the proposal. In cases
where a proposal submitted by muitiple shareholders is withdrawn, SLB No.
14C states that, if each shareholder has designated a lead individual to act
on its behalf and the company is able to demonstrate that the individual is
authorized to act on behalf of all of the proponents, the company need only
provide a letter from that lead individual indicating that the lead individual
is withdrawing the proposal on behalf of all of the proponents.

Because there is no relief granted by the staff in cases where a no-action
request is withdrawn following the withdrawatl of the related proposal, we
recognize that the threshold for withdrawing a no-action request need not
be overly burdensome. Going forward, we will process a withdrawal request
if the company provides a letter from the lead filer that includes a
representation that the lead filer is authorized to withdraw the proposal on
behalf of each proponent identified in the company’s no-action request.i8

F. Use of email to transmit our Rule 14a-8 no-action responses to
companies and preponenis

To date, the Division has transmitted copies of our Rule 14a-8 no-action
responses, including copies of the correspondence we have received in
connection with such requests, by U.S, mail to companies and praponents.
We also post our response and the related correspondence to the
Cominission’s website shortly after issuance of our response.

In order to accelerate delivery of staff responses to companies and
proponents, and to reduce our copying and postage costs, going forward,
we intend to transmit our Rule 14a3-8 no-action responses by email to
companies and proponents. We therefore encourage both companies and
proponents to include email contact information in any correspondence to
each other and to us. We will use U.S. mail to transmit our no-action
response to any company or proponent for which we do not have email
contact information.

Given the availability of our responses and the related correspondence on
the Commisslion’s website and the requirement under Rule 14a-8 for
companies and proponents to copy each other on correspondence
submitted to the Commission, we believe It is unnecessary to transmit
copies of the related correspondence along with our no-action response,
Therefore, we intend to transmit only our staff response and not the
correspondence we recelve from the parties. We wiil continue to post to the
Commission’s website copies of this correspondence at the same time that:
we post our staff no-action response.

L See Rule 14a-8(b).

Z For an explanation of the types of share ownership in the U.S., see
Concept Release on U.S. Proxy System, Release No. 34-62495 (July 14,

2010) [75 FR 42982] (“Proxy Mechanics Concept Release”), at Section I1.A.

The term “beneficial owner” does not have a uniform meaning under the
federal securities laws, It has a different meaning in this builetin as
compared to “beneficial owner” and “beneficial ownership” in Sections 13
and 16 of the Exchange Act. Our use of the term in this bulletin is not
intended to suggest that registered owners are not beneficial owners for
purposes of those Exchange Act provisions. See Proposed Amendments to
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Rule 14a-8 under the Securities Exchange Act of 1934 Relating to Proposals
by Security Holders, Release No. 34-12598 (July 7, 1976) [41 FR 29982],
at n.2 ("The term ‘beneficial owner’ when used in the context of the proxy
rules, and in light of the purposes of those rules, may be interpreted to
have a broader meaning than it would for certain other purpose[s] under
the federal securities laws, such as reporting pursuant to the Williams
Act.”),

3 Tf a shareholder has filed a Schedule 13D, Schedule 13G, Form 3, Form 4
or Form 5 reflecting ownership of the required amount of shares, the:
shareholder may Instead prove ownership by submitting a copy of such
filings and providing the additionatl information that is described in Rule
14a-8(b)(2)(i).

£ DTC holds the deposited securities in “fungible bulk,” meaning that there
are no specifically identifiable shares directly owned by the DTC
participants. Rather, each DTC participant holds a pro rata interest or
position in the aggregate number of shares of a particular issuer held at
DTC. Correspondingly, each customer of a DTC participant — such as an
individual investor — owns a pro rata interest in the shares in which the DTC
participant has a pro rata interest, See Proxy Mechanics Concept. Release,
at Section I1.B.2.a. '

3 See Exchange Act Rule 17Ad-8.

§ See Net Capital Rule, Release No. 34-31511 (Nov. 24, 1992) [57 FR
56973] (“Net Capitai Rule Release”), at Section II.C.

Z See KBR Inc. v. Chevedden, Civil Action No. H-11-0196, 2011 U.S. Dist.
LEXIS 36431, 2011 WL 1463611 (S.D. Tex. Apr. 4, 2011); Apache Corp. v.
Chevedden, 686 F. Supp. 2d 723 (S.D. Tex. 2010). In both cases, the court
concluded that a securities intermediary was not a record holder for
purposes of Rule 14a-8(b) because it did not appear on a list of the
company’s non-objecting beneficial owners or on any DTC securities
position listing, nor was the intermediary a DTC participant.

& Techne Corp. (Sept. 20, 1988).

2 In addition, if the shareholder’s broker is an introducing broker, the
shareholder’s account statements should include the clearing broker’s
identity and telephone number. See Net Capital Rule Release, at Section
I11.C.(iii). The clearing broker will generally be a DTC participant.

18 For purposes of Rule 14a-8(b), the submission date of a proposal will
generally precede the company's recelipt date of the proposal, absent the
use of electronic or other means of same-day delivery.

1 This format is acceptable for purposes of Rule 14a-8(b), but it is not'
mandatory or exclusive.

12 Ag such, it is not appropriate for a company to send a natice of defect for
multiple proposals under Rule 14a-8{c) upon receiving a revised proposal.

13 This position will apply to all proposals submitted after an initial proposal
but before the company’s deadline for receiving proposals, regardless of
whether they are explicitly labeled as “revisions” to an initial proposal,
unless the sharebolder affirmatively indicates an intent to submit a second,
additionaf proposal for inclusion in the company’s proxy materials. In that
case, the company must send the shareholder a notice of defect pursuant
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the date the proposal is submitted, a proponent who does not adequately
prove ownership in connection with a proposal is not permitted to submit
another proposal for the same meeting on a later date.

http://www.sec.gov/interps/legal/clsib14f. htn

to Rule 14a-8(F)(1) it it intends to exclude either proposal from its proxy
matenai m rei;ance on Ruie 143«8{::} In i:ght of tﬁzs gmdanc&, w;ti“x

Christens “Mar, 21, 2011}
;huwse t%wk 8 yiew that a

.g., Adoption of Amendmients Relating to Proposals by Security
5, Release No. 34-12999 (Nov. 22, 1976) [41 FR 52994].

42 Because the relevant date for proving ownership under Rule 148-8(b) is
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Division of Corporation Finance
Securities and Exchange Commission

Shareholder Proposals

-&"-i:aﬁf-:gegai Builetin No. 146 (CF)
Action: Publication of CF Steff Legal Bulletin
Date; October 16, 2012

Swﬁmary: This staff legal bulletin provides information for companies and
shareholders regarding Rule 14a-8 under the Securities Exchange Act.of
1934

Supplementary Information: The statements in this bulletin represent
the views of the Division of Corporation Finance (the *Division™), This
bulletin is not a rule; regulation or'statement of the Securities and
Exchange Commission (the “Compiission”), Further; the Commission has
neither-approved nor disapproved its contént.

Contacts: For further information, please contact the Division's Office of
Chief Counsel by calling (202) 551-3500 or by submitting & web-based
request form at hitpsy//iteser. gov/egi-bin/cop fin_ibterpretive,

A. The purpose of this bulletin

This bulletin is part of a continuing effoit by the Division to provide
guidanice on important issues Brising under Exchange Act Rule 14a-8.
Specifically, this bulletin contains information regarding:

» the parties that can pm\fxeﬁ“* proof of ownership under Rule 14a-8(b)
{2)(1) for purposes of verifying whether a beneficial owner is-eligible
to submit g propoesal under Rule 14a-8;

s the mannerin which companies should notify proponents of a failure
to provide proof of awnership for the one-year period required urider
Rule 14a-8{b)}(1); and

e the use of website references in proposals and supporting statements,

You can find additional guidance regarding Rule 142-8 in the following
bulletins that are available on the Cormmission’s website: SLB No. 14, SLB

No. 14A, SLB No. 14B, SLB No. 14C, SLB No, 14D, SLB No. 14Eand 5LB
No. 14F.

B. Parties that can provide proof of ownership under Rule 14a-8(b)
{2)(i) for purposes of verifying whether a beneficial owner is -
eligible to submit a proposal under Rule 14a-8

1. Sufficiency of proof of ownership letters provided by
affiliates of DTC participants for purposes of Rule 14a-8(b)(2)
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To be eligible to submit a proposal under Rule 14a-8, a shareholder must,
among other things, provide documentation evidencing that the
shareholder has continuously held at least $2,000 in market value, or 1%,
of the company’s securities entitied to be voted on the proposal at the
shareholder meeting for at least one year as of the date the shareholder
submits the proposal. If the shareholder is a beneficial owner of the
securities, which means that the securities are held in book-entry form
through a securities intermediary, Rule 14a-8(b)(2)(i) provides that this
documentation can be in the form of a “written statement from the ‘record’
holder of your securities (usually a broker or bank)....”

In SLB No. 14F, the Division described its view that only securities
intermediaries that are participants in the Depository Trust Company
("DTC”) should be viewed as “record” holders of securities that are
deposited at DTC for purposes of Rule 14a-8(b)(2)(i). Therefore, a
beneficial owner must obtain a proof of ownership letter from the DTC
participant through which its securities are held at DTC in order to satisfy
the proof of ownership requirements in Rule 14a-8.

Puring the most recent proxy season, some companies gquestioned the
sufficiency of proof of ownership letters from entities that were not
themselves DTC participants, but were affiliates of DTC participants.t By
virtue of the affiliate relationship, we belleve that a securities intermediary
holding shares through its affiliated DTC participant should be in a position
to verify its customers’ ownership of securities. Accordingly, we are of the
view that, for purposes of Rule 14a-8{b)(2)(i), a proof of ownership letter
from an affiliate of a DTC participant satisfies the requirement to provide a
proof of ownership letter from a DTC participant.

2. Adequacy of proof of ownership letters from securities
intermediaries that are not brokers or banks

We understand that there are circumstances in which securities
Intermediaries that are not brokers or banks maintain securities accounts in
the ordinary course of their business. A shareholder who holds securities
through a securities intermediary that is not a broker or bank can satisfy
Rule 14a-8’s documentation requirement by submitting a proof of
ownership letter from that securities intermediary.2 If the securities
intermediary Is not a DTC participant or an affiliate of a DTC participant,
then the shareholder will also need to obtain a proof of ownership letter
from the DTC participant or an affiliate of a DTC participant that can verify
the holdings of the securities intermediary.

C. Manner in which companies should notify proponents of a failure
to provide proof of ownership for the one-year period required
under Rule 14a-8(b)(1)

As discussed in Section C of SLB No. 14F, a common ervor in proof of
ownership letters is that they do not verify a proponent’s beneficial
ownership for the entire one-year period preceding and including the date
the proposal was submitted, as required by Rule 14a-8(b){1). In some
cases, the letter speaks as of a date before the date the proposal was
submitted, thereby leaving a gap between the date of verification and the
date the proposal was submitted. In other cases, the letter speaks as of a
date after the date the proposal was submitted but covers a period of only
one year, thus failing to verify the proponent’s beneficial ownership over
the required full one-year period preceding the date of the proposal’s
submission.
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Under Rule 14a-8(f), if a proponent fails to follow one of the eligibility or
procedural requirements of the rule, a company may exclude the proposal
only if it notifies the proponent of the defect and the proponent fails to
correct it. In SLB No. 14 and SLB No. 14B, we explained that companies
shouid provide adequate detail about what a proponent must do to remedy
all eligibility or procedural defects.

We are concerned that companies’ notices of defect are not adequately
describing the defects or explaining what a proponent must do to remedy
defects in proof of ownership letters. For example, some companies’ notices
of defect make no mention of the gap in the period of ownership covered by
the proponent’s proof of ownership letter or other specific deficiencies that
the company has identified. We do not belleve that such natices of defect
serve the purpose of Rule 14a-8(f).

Accordingly, going forward, we will not concur in the exclusion of a proposai
under Rules 14a-8(b) and 14a-8(f) on the basis that a proponent’s proof of
ownership does not cover the one-year period preceding and including the
date the proposal is submitted unless the company- provides a notice of
defect that identifies the specific date on which the proposal was submitted
and explains that the proponent must obtain a new proof of ownership
letter verifying continuous ownership of the requisite amount of securities
for the one-year period preceding and including such date to cure the
defect. We view the proposal’s date of submission as the date the proposal
is postmarked or transmitted electronically. Identifying in the notice of
defect the specific date on which the proposal was submitted will help a
proponent better understand how to remedy the defects described above
and will be particularly helpful in those instances in which it may be difficult
for a proponent to determine the date of submission, such as when the
proposal is not postmarked on the same day it is placed in the mall. In
addition, companies should include copies of the postmark or evidence of
electronic transmission with their no-action requests,

D. Use of website addresses in proposals and supporting
statements

Recently, a number of proponents have included in their proposals or in
their supporting statements the addresses to websites that provide more
information abaout their proposals. In some cases, companies have sought
to exclude either the website address or the entire proposal due to the
reference to the website address,

In SLB No. 14, we explained that a reference to a webslte address in a
proposal does not raise the concerns addressed by the 500-word limitation
in Rule 14a-8(d). We continue to be of this view and, accordingly, we will
continue to count a website address as one word for purposes of Rule 14a-8
(d}. To the extent that the company seeks the exclusion of a website
reference in a proposal, but not the proposal itself, we will continue to
follow the guidance stated in SLB No. 14, which provides that references to
website addresses in proposals or supporting statements could be subject
to exclusion under Rule 143-8(i)(3) if the information contained on the
website is materially false or misleading, irrelevant to the subject matter of
the proposal or otherwise in contravention of the proxy rules, including Rule
14a-9.2

In light of the growing interest in including references to website addresses
in proposals and supporting statements, we are providing additional
guidance on the appropriate use of website addresses in proposals and
supporting statements.2
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1. References to website addresses in a proposal or
supporting statement and Rule 14a-8(1)(3)

References to websites in a proposal or supporting statement may raise
concerns under Rule 14a-8(i)(3). In SLB No. 14B, we stated that the
exclusion of a proposal under Rule 14a-8(i)(3) as vague and indefinite may
be appropriate if neither the shareholders voting on the proposal, nor the
company in implementing the proposal (if adopted), would be able to
determine with any reasonable certainty exactly what actions or measures
the proposal requires. In evaluating whether a proposal may be excluded
on this basis, we consider only the information contained in the proposal
and supporting statement and determine whether, based on that
information, shareholders and the company can determine what actions the
proposal seeks.

If a proposal or supporting statement refers to a website that provides
information necessary for shareholders and the company to understand
with reasonable certainty exactly what actions or measures the proposal
requires, and such information is not also contained in the proposal or in
the supporting statement, then we believe the proposal would raise
concerns under Rule 14a-9 and would be subject to exclusion under Rule
14a-8(i)(3) as vague and indefinite. By contrast, if shareholders and the
company can understand with reasonable certainty exactly what actions or
measures the proposal requires without reviewing the information provided
on the website, then we believe that the proposal would not be subject to
exclusion under Rule 14a-8(i)(3) on the basis of the reference to the
website address. In this case, the information on the website only
supplements the information contained in the proposal and in the
supporting statement.

2. Providing the company with the materials that will be
published on the referenced website

We recognize that if a proposal references a website that is not operational
at the time the proposal is submitted, it will be impossible for a company or
the staff to evaluate whether the website reference may be excluded. In
our view, a reference to a non-operational website in a proposal or
supporting statement could be excluded under Rule 14a-8(i)(3) as
irrelevant to the subject matter of a proposal. We understand, however,
that a proponent may wish to include a reference to a website containing
information related to the proposal but wait to activate the website until it
becomes clear that the proposal will be included in the company’s proxy
materials. Therefore, we will not concur that a reference to a website may
be excluded as irrelevant under Rule 14a-8(i)(3) on the basis that it is not
yet operational if the proponent, -at the time the proposal is submitted,
provides the company with the materials that are intended for publicaticn
on the website and a representation that the website will become
operational at, or prior to, the time the company files its definitive proxy
materials,

3. Potential issues that may arise if the content of a
referenced website changes after the proposal is submitted

To the extent the information on a website changes after submission of a
proposal and the company believes the revised information renders the
website reference excludable under Rule 14a-8, a company seeking our
concurrence that the website reference may be excluded must submit a
letter presenting its reasons for doing so. While Rule 14a-8(j) requires a
company to submit its reasons for exclusion with the Commission no later
than 80 calendar days before it files its definitive proxy materials, we may
concur that the changes to the referenced website constitute “good cause”
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for the company to file its reasons for excluding the website reference after
the 80-day deadline and grant the company’s request that the 80-day
requirement be waived.

1 An entity is an “affiliate” of a DTC participant if such entity directly, or
indirectly through one or more intermediaries, controls or is controlled by,
or Is under common control with, the DTC participant.

2 Rule 14a-8(b}(2)(i) itseif acknowledges that the record holder is “usually,”
but not always, a broker or bank.

3 Rule 14a-9 prohibits statements in proxy materials which, at the time and
in the light of the circumstances under which they are made, are false or
misleading with respect to any material fact, or which omit to state any
material fact necassary in order to make the statements not false or
misleading.

£ A website that provides more information about a shareholder proposal
may constitute a proxy solicitation under the proxy rules. Accordingly, we
remind shareholders who elect to include website addresses in their
proposals to comply with all applicable rules regarding proxy solicitations.

http://www.sec.gov/interps/legal/cfsibl4g.htm
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_karendoggett@dom.com

From: Karen Doggeit (Servieas 6}

Sent: Wednesday, November 21, 2012 3:34 PM
Ta. *EISMA '8 OMB Memorandum M-07-16 ***
‘Meradith S Thrower (Sevices - 8); Sharon L. Burr (Services - 8)
Subieat Deminion Resources; Inc, - Shareholder Proposal
Attachments: 2012-Nov-21 Baum Letter.pdf; SEC Rule14a-8.pdf; SEC SLB 14F.pdf; SEC SLE 14G.pdf

Dear Mir. Stevens,

Please find attached Dominion Resources, Inc.’s {Dominion) letter regarding the shareholder proposal that Ms.
Elena Baum has submitted for consideration at Dominion’s 2013 Annual Meeting of Shareholders. As directed
by Ms. Baum, we are providing you with copies of all correspondence on-this matter.

With regards,

Karen Doggett

Karen'W. Doggett

Director -Governance and Executive Compensation
Domiinion Resources: Serv!ces, Inc.

120 Tredegar Street

Richmond, Virginia 23219

(804) 819- 2123/8-738-2123




Pages 37 through 40 redacted for the following reasons:

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



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

Hent: _ Novetnber 28, 2012 7:49 AM
© Yo K&mnﬁ%mﬁHSmwmm 8)
Co: % FISMA & OMB Memorandum M-07-16
‘Bubject: Re: Dominion Resources, Inc. - proof of ewnership
Attachments: Schwab letter 11-20-12.pdf

Dear MS. Doggelt,

Please find attached the proof of ownership of Dominion common stock for Elena Baum. I would
appreciate confirmation that vou received this attachment.

Thank you,

Tim Stevens

On 11/ 1/12, Karen. Doggettdkaren.doggettdon. com> wrote:

Dear Mr. Stevens,

Please find sttached Dominion Resources, Inc.?s (Dominion) letter regarding the sharehslder
proposal that Ms . Baumi has submitted for consideration at Dominion?s _
Meeting of Share rs..As directed by Ms. Baum, we are providing you with copies

correspondence on this matter.

With regards,

Karen Doggett

Karen W. Dopgett

Direcior - Governance and Executivé Compensation
Dominion Resources Services, Ing.

120 Tredegar Street

Richmond, Virginia 23219

(804) 819-2123/8-738-2123
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ADVISOR SERVICES

Facsimile Cover Sheet

Name Karen Doggett
Company: Dominion Resources

Phone: N/A

Fax’ 804-8182032
AQ(}QUNT NO. JO00-X *+ FISMA & OMB Memorandum M-07-16 **

FROM: Shane Higgins

Phone: 1-877-566-0073
Fax; 1-877-808-4118

‘Date: 112812

The teformation contained i this mmmmmmgwwmwafmw&mwmdm%mﬁdm Matrials
contained i this trausmission aré for informational piucposes only ad ere riot A reborimendation, Solicitatiorn o an 65 to buy orsalk:
mmmmmmmmm mmmnismw&nnxmmwwv&mhmﬁmmmw

g s stictly prohibited, and may be valawil, 1 you have secoived this commimioation i
immediately coptuct the phione numbex listed above:

NOV 28 2012

By




i

Nov. 28. 2012 10:12AM ‘ ., No. 3998 P

Advisor Services ,
Dominion Resourees Services, Inc,
P.O. Box 26532

Richmond, VA 23261

RE: Elena HB. Baunt
AdcoBith s OMB Memorandum M-07-16 **

To Whom It May Concern:

Please accept this letter as confirmation of ownership of 60 shares of Dominion Resources
(Symbel: D) in the account referenced above keld in the name of Elena H; B. Batn. These
shares have been held continnounsly since the initial purchas on 11/24/2010. Charles
Schwab's DTC number {5 0164

Should additional information be needed, please feel free to contact me directly st 877-393- '

1951 between the kours of 8:00am and 5:00pm XST.
smmys

S

Shane Higgins
Advisor Assaciate:
Charles Schwab & Co Inc
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From: Karen Doggett {ﬁewims 8)

Sent: Wadrissday, November 28, 2012.9:00 AM
Eﬁi “*EISMA.& OMB Memorandum M-07-16 ***
Subject: -RE: Dominion Resolirces, Inc. - proof of ownership

Dear Mr. Stevens,

By way of this email, I am confirming receipt of the proof of ownership For Ms. Baum. Should
we have any further questions regarding this, we will contact you directly.

With regards,

Karen Doggett

Resources Services, Inc.
120 Tpedegar Straat
Richmond, Virginig 23219
(804) 819~2123{3~738-212.3
karen‘deggettggcm,¢ém

F«POBI'

+E¢1SMA & OMB Memorandum M-0 } ,
Subject: Re: Dominion Resources; Inc. - proof of dwnership

Dear Ms. Doggett,

Please find attached the proof of ownership of Dominion common stock for Elena Baum: I would
appreciate confirmation that you received this attachment.

Thank you,

Tim Stevens

On 11/21/12, Karen Doggett<karen.doggett@dom. con> wrote:

Dear Mp. Stevens,

proposal that Ms. Elena Baum has submitted ~For* cgnsideratwn at Dominion?s 2013 Annual
Meeting of Shareholders. As directed by Ms. Baum, we are providing you with copies of all
correspondence on this matter.




With regards,

Karen Doggett

Karen W. Doggeit

Director - Governance and Executive Compensation
Dominion Resources Services, Inc,

128 Tredegar Street

Richmond, Virginia 23219

{804) 819-2123/8-738-2123

karen. doggettfd

named absve ané access by anyone else is unauthcrlzed. If you are not the inténﬂed recxpxent
any disclosure, copying, distribution, or use of the contents of this information is
prohibited and may be unlawful. If you have received this electronic transmission in efror,

please reply immediately to the sender that you have rece

d the message in error, and
delete it. Thank vou.




