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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION DEC12 2014
WASHINGTON, D.C.20549

WaShington,DC 20549
DIVISION OF

CORPORATION VINANCE

December 12,2014

Alan H. Paley Act:
Debevoise & Plimpton LLP section:

ahpaley@debevoise.com gees ( 0 (f) /2
Public

Re: Domtar Corporation AvailabilitIncoming letter dated November 13,2014

Dear Mr. Paley:

This is in response to your letter dated November 13,2014concerning the
shareholder proposal submittedto Domtar by Raymond Butterfield. We also have
received a letter from the proponent dated December 1,2014. Copies of all of the
correspondence on which this response is basedwill be made available on our website at
http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference, a
brief discussion ofthe Division's informal procedures regarding shareholder proposals is
also available at the same website address.

Sincerely,

Matt S.McNair
SpecialCounsel

Enclosure

cc: Raymond Butterfield

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



December 12,2014

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Domtar Corporation
Incoming letter dated November 13,2014

The proposal relates to a report.

We notethat it is unclearwhether thesubmission is a proposalmadeunder
rule 14a-8or a proposal to bepresenteddirectly at the annualmeeting,a matter we do not
address. To the extent that the submissioninvolves a rule 14a-8 issue,there appearsto be
somebasisforyour view thatDomtar may exclude the proposalunder rule 14a 8(f). We
note that theyroponent appearsto have failed to supply,within 14days of receipt of
Domtar's request, documentary support sufficiently evidencing that he satisfied the
minimum ownership requirement for theone-year period as required by rule 14a-8(b).
Accordingly, we will not recommend enforcement action to the Commissionif Domtar
omits the proposal from its proxy materials in reliance on rules 14a-8(b) and 14a-8(f). In
reaching this position, wehavenot found it necessary to address the alternative bases
upon which Domtar relies.

Sincerely,

Adam F, Turk

Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Financebelieves that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8],aswith other matter under the proxy
rules,is to aid those who must complywith theruleby offering informal advice and suggestions
andto determine,initially, whetheror not it may be appropriate in aparticularmatter to
recommend enforcement actiorrto theCommission. In connectionwith a shareholder proposal
under Rule 14a48,the Division's staff considérsthe information furnished to it by the Company
in supportof'ils intention to excludethe proposalsfrom the Company'sproxy materials,aswell
asanyinforniation furnishedby theproponentor the proponent'srepresentative.

Although Rule 14a4(kpfoes notrequireany communicationsfrom shareholdersto the
Commission'sstaff, the staff will alwaysconsider information concerning alleged violationsof
the statutes administered by the Commission,including argument asto whether or not activities
proposed to be taken would beviolative of thestatute or rule involved. The receipt by the staff
of such information,however,shouldnot beconstrued as changing the staff's informal
proceduresandproxy review into a formal or adversary procedure.

It is important to note that the staff's and Commission's no-action responsesto
Rule 14a-8(j) submissionsreflect only informal views. The determinations reachedinthese
no-action lettersdo not andcannot adjudicate the merits of acompany'sposition with respect to
the proposal. Only a court such asa U.S.I)istrict Court can decide whether a company is
obligatedto includeshareholdersproposalsin its proxy materials.Accordingly a discretionary
determinationnot to recommendor te Commissionenforcement action does not preclude a
proponent,or anyshareholderof acompany,from pursuingany rights heor she mayhave
againstthe companyin court,shouldthe management omit the proposal from the company's
proxy material.



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

Sent: Monday, December 01, 2014 /:Só AM

To: shareholderproposals
Sybject: Domtar Corporation; Proposal Submitted by Psaymond Butterfield

Ladies and Gentlemen:

I would like to respond to Domtars request for omission of my proposal.

First, i have proved to Domtar that i am eligible. Documents were sent proving ownership over the past 18 months.
The documents included transactions from arraccount that show continuous dividends flowing into my account and all
other transactions involving symbol "ufs". Further, for some reason the company would not accept any faxes from my
machine. Communication delivered to Raymond Butterfield had a letter addressed to Mary Butterfield. One fedex

envelope came in empty.

Second, i am not questioning the competence of anyone. Rather, the statements made in the companys proxy.

Thirdly, of course this ispersonal Peoplenat live in this town are very dependenton the paper mill being run in a
coinpetent fashion, I and everyoneelse in this tonn want the paper mill to flourísh andsucceed four thousand sbates
makes it very personal. There have been a series of mistakes by management that verge on stupidity, a cowboy
attitude and a form of male macho bravado that have ruined paper machines, power producing equipment and caused
fluid leaks etc;. Just go back to prior quarterly reports andyou will see results negatively impacted by unforseen
breakdowns. Management and especially plant managers need to be reminded that this company is owned by the
shareholders and not them: if i wanted redress or do the company some form of harm i would be selling my shares and
writing to other agencies,

This proposal is about transparency and nothing more. Either a company can operate in the dark or they must be held
accountable for claims made in their proxy statement.

Thank you for your consideration. On behalfof all shareholders I hope that you will stand with the little people of the
world.

Raymond Butterfield
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Debevoise °**°auhemo
929 TNrd Avenue

Phrnpton NeWYork,NY10022
+1 212 909 6000

November l 3,2014

BY EMAIL (shareholderproposals@sec.gov)

U.S.Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
100F Street,N.E.
Washington,D.C.20549

Re: Domtar Corpo½ation:Omissionof Shareholder Proposal Submitted by
Raymond Butterfield for 2015 Annual Meetine

Ladies andGentlemen;

Pursuantto Rule 14a-8())underthe Securities ExchangeAct of 1934,as amendedeweare
writing on behalf of our client, DomearCo poration, a Delaware oorporation ("Domtar" or the
"Compaav"),to request that the Staff of the Division of Corporation Finance(the "Staf_f")of the
Securities andExchange Coinmission (the "S_EC")concur with Domtars view that,for the
reasonsset forth herein, it may exclude the shareholderproposal (the "Proposal") submitted by
RaymondButterfield (the "Proponent") from the proxy materials to bedistributed by Domtar in
connection with its 2015 annual meeting of shareholders (the "Proxy Materials").

We are concurrently submitting a no-action request with respect to the exclusionof a
separate shareholder proposal submitted by Mary Butterfield, Proponent's wife. Mrs.
Butterfield's proposal is addressed below in the grounds for excluding the Proposal pursuant to
Rule 14a-8(i)(4).

In accordance with Staff Legal Bulletin No. 14D (Nov. 7, 2008),we are emailing this
letter and its attachments to the Staff. In accordance with Rule 14a-8(j),we are simultaneously
sending a copy of this letter and its attachments to Proponent as notice of Domtar's intent to omit
the Proposal from the Proxy Materials.

The Proposal

Domtar received the Proposal, which was postmarked August 30,2014,on September 5,
2014. A copy of the letter containing the Proposal is attached hereto as Exhibit A. The
resolution contained in the Proposalis set forth below:

"Resolved, the shareholders of Domtar request the Board authorize the preparation of a
report verifying¿the accuracyof the statements madeonpagenine of the proxy, dated March 28,
2014, regardingthe qualifications of Giannella Alvarez;"

WWW|debevolSe.Com
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Bases for Exclusion

Domtar hasconcluded that the Proposal may be properly omitted from its Proxy
Materials pursuant to (i) Rule 14a-8(b)and Rule 14a-8(f)(1) becauseProponent failed to
demonstrate that he is eligibleato submit the Proposal,(ii) Rule 14a-8(i)($)(iii) because the
Proposalquestionsthe competenceand businessjudgment of a director that Domtar expects to
nominate for reelection at the 2015 annualmeeting of shareholders, (iii) Rule 14a-8(i)(8)(v)
becausethe Proposalotherwise could affect the outcome of the upcoming election of directors
and (iv) Rule 14a-8(i)(4) because the Proposalrelates to the redress of a personal claim or
grievance against the Company or any other person.

Background

Proponent began corresponding with the Company in April 2014. Proponent sent a letter

to the manager of Domtar's Johnsonburg mill inquiring as to the basesfor the firing of employee
Troy Asel, a paper machine operator at the milL Based upon conversations between Proponent
and Tom Howard, the Company's Vice-President,Government Relations,the Company
understands that Mr.Asel is Proponent's son-inelaw. Prior to submitting the ProposallProponent
sent two lettersto the Company inquiring asto the rationale for the appointment of Ms.Alvarez
to the Boardand the audit committee. In addition, Proponentmadeinquiries by phoneandsent a
letter to the Companywith questionsabout the Company'spaymentsto oharitableand lobbying
organizations aswell aspolitidal parties,andtequesting information about the Company's long-
term equity incentives. The Company attempted in good faith to respond to Proponent's
inquiries in a tiinely manner.Copies of Proponent's letters,aswell asthe Company's responses,
are attached hereto as Exhibit B.

Domtar received the Proposal,which was postmarked August 30,2014,on September 5,
2014. Proponent did not submit any proof of ownership with the Proposal. On September 11,
2014, the Company mailed to Proponent a letter indicating that he had failed to provide proof
that he satisfied Rule 14a-8's ownership reqirements and explaining the eligibility requirements
of Rule 14a-8(b). On September 19,2014, Proponent submitted to the Company via fax
documentation relating to a contributory IRA account held at Charles Schwab (the "Account").
This documentation was insufficient to demonstrate that Proponent had continuously held the
requisite amount of the Company's common stock for at least oneyear prior to submitting the
Proposal in accordancewith fhe requirementsof Rule 14a-8(b)(i), as further discussedin Staff
Legal Bulletin No. 14(CF) (July 13,2001) ("$LB No 14").OnSeptember 24,2014, the
Companymailed a second notice of deficiency to Proponent in accordance with SLB No. 14. On
September 29,2014, Proponent submitted to the Company a list of transactions in the Account
that occurred over the prior 14months. This documentation was also insufficient to demonstrate
that Proponent hadcontinuously held the requisite amount of the Company's common stoök for
at least one year prior to submitting the Proposal in accordance with the requirements of Rule
14a-8(b)(i) and SLB No. 14.On October 2, 2014, the Company mailed a third notice of
deficiency to Proponent requesting that Proponent submit sufficient proof of ownership to satisfy
the eligibility requirements of Rule 14a-8. As of the date of this no-action request,the Company
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has received no further proof of ownership or other correspondence from Proponent. Copies of
the correspondence relating to Proponent'sproof of ownership are attached hereto as Exhibit C.

OnOctober 2, 2014, Domtar received a separate shareholder proposal from Proponent's
wife Mary J.Butterfield. A copy ofthe letter containing this proposal is attached hereto as
Exhibit D. This proposal is the subject of a separateno-action request by the Companyand is
discussed below in the grounds for excluding the Proposal pursuant to Rule 14a-8(i)(4).

Discussion of Bases for Exclusion

1. The Proposal May be Excluded Pursuantto Rule 14a-8(b) and Rule 14a-8(f)(D
Because Proponent Failed to Demonstrate That He Is Elielble to Submit a Proposal

Under Rule 14a-8(b)(1), to be eligible to submit a proposal,a shareholder must have
continuously held at least $2,000 in market value,or 1%,of the company's equity securities
entitled to vote on the proposal for at least one year asof the date the proposal is submitted and
mustcontinueto hold fhose securities through the date of the meeting Rule 14a-8(b)(2)
provides that; if a skateholderdoesnot appearin the company'sredords asa registenedholder of
the requisite number or value of the company's securities, the shareholdermay prove its
ownership by providing a written statement from the record holder of the securitiesor by
submittirig a copy of a Schedule13D, Schedule 13G,Form 4 or Form 5 that evidences the
shareholder'sownership.Rule 14a-8(b)(2) alsoprovides that, to be eligible to submit a proposal,
a shareholder must submit a written statement that the shareholderintends to continue to hold the
securities through the date of the annual meeting.

Rule 14a-8(f)(1) provides that, if a shareholder proponent fails to satisfy the eligibility or
proceduralrequirements of Rule 14a-8,the company may exclude the proposal if the company
notifies the proponent of the deficiency within 14daysof receipt of the proposal and the
proponent then fails to correct the deficiency within 14 daysof receipt of the company's
deficiency letter.

Proponent'ssubmission fails to demonstrate that Proponentcontinuously ownedthe
requisite amount ofthe Company's securities for at least one year prior to submissionof the
ProposaL In SLB No.14,the Staff stated that a shareholder'smonthly, quarterly or other
periodic investment statements do not demonstrate sufficient continuous ownership of securities.
Instead,"[a] shareholder must submit an affirmative written statement from the record holder of
his or her securities that specifically verifies that the shareholder owned the securities
continuously for a period of one year as of the time of submitting the Proposal." See SLB No.
14.

Consistent with SLB No. 14, the Staff has permitted exclusion of proposals on grounds
that a "snapshot"brokerage or accountstatement showing the proponent's ownership only at a
point in time is insufficient to prove ownershipunder Rule 14a-8(b). See Rite Aid Corp.(Feb.
14,2013) (one-page brokerageaccount workbook statementwas insufficient proof of
ownership); E.I.du Pont deNemours andCo.(Jan-17,2012) (one-page excerpt from
proponent'smonthly brokeragestatementwas insufficient proof of oivnership); Verizon
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Communications Inc. (Jan.25,2008) (broker's letter providing current ownership andoriginal
date of purchase was insufficient proof of ownership); General Motors Corp. (Koloski) (Apr.5,
2007) (account summary was insufficient proof of continuous ownership); and RTIInternational
Metals, Inc, (Jan.13,2004) (monthly account statement was insufficient proof of ownership).

As noted above, the Company received the Proposal on September 5,2014, and
Proponent did not provide proof of ownership with the Proposal. The information provided on
September 19,2014 consisted of a snapshot account statement demonstrating Proponent's
ownership as of that date together with a statement for August 2012. The additional information
provided on September 29,2014 included a list of transactions that had taken place with respect
to the Account over the prior 14 months. This support provided by Proponent fails to meet the
standards for proof of ownership under Rule 14a-8 and SLB No.14.The Account statements,
which purport to verify ownership of securitiesthrough his accounts asof September 19,2014
and September 29,2014, fail to demonstrate continuous ownership of the Company's securities
for at least one year prior to the date on which Proponent submitted the Proposal.

Because Proponent hasfailed to demonstrate that he is eligible to submit a Proposal and
failed to respond within 14 days of receipt ofthe Companfs third deficiency letter, the Proposal
is excludable from Proxy Materials pursuant to Rule 14a-8(b) and Rule 14a-8(f)(1).

2. The Proposal May be Excluded Pursuant to Rule 14a-8(i)(8Viii)Because the
Proposalguestions the Competence andBusiness Judgment ofa Board Member Domtar Expects
to Nominate for Reelection at the 2015 Annual Meeting

Under Rule 14a-8(i)(8)(iii), a shareholder proposal may be excluded from a company's
proxy materials if it "[q]uestions the competence,businessjudgment, or character of one or more
nomineesor directors." In 2010,the Commission adopted amendments to Rule 14a-8(i)(8) to
codify prior Staff interpretations and expressly allow for the exclusion of a proposal that
"[q]uestions the competence, business judgment, or character of one or more nominees or
directors....or[o]therwise could affect the outcome of the upcoming election of directors." See
ExchangeAct Release No.34-62764 (August 2010). See also Exchange Act Release No.34-
56914(December2007), which notes that the Staff has taken the position that a proposal would
be subject to exclusion under Rule 14a-8(i)(8) if thei proposal "could have the effect
of....questioningthe competence or business judgment of one or more directors."

On a number of occasions, the Staff has permitted a company to exclude a proposal
under Rule 14a-8(i)(S) where the proposal, together with the supporting statement,
questioned the competence, business judgment or character of one or more directors who will
stand for reelection at an upcoming annuarmeeting of shareholders. See Rite Aid Corpe(Apr.
1,2011) (permitting exclusion of a proposal that criticized the business judgment,
competence and service of directors because the supporting statement "appearted] to
question the businessjudgment of board members whom Rite Aid expects to nominate for
reelection at the upcoming annual meeting of shareholders"); Marriott Int'l Inc. (Mar. 12,
2010) (peimitting exclusiorrof a proposal that targeted two directors for removal from the
board andquestioned their suitability because the proposal "appear[ed] to question the
businessjudgment of a board member whom Marriott expectsto nominate for reelection at
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the upcoming annual meeting of shareholders"); General Electric Co. (Jan.29, 2009)
(permitting exclusion of a proposal that suggested that the named director was unsuitable for
service on the board, should have resigned and that her continued presence "besmirched" the
company because the supporting statement "appear[ed] to question the business judgment of
a board member whom GE expects to nominate for reelection at the upcoming annual
meeting of shareholders"); Brocade Communications Systems, Inc. (Jan.31, 2007)
(permitting exclusion of a proposal stating that "any director that ignores [the 2006] votes of
the Company's shareowners is not fit for re-election," as appearing to "question the business
judgment of board members whom Brocade indicates will stand for reelection at the
upcoming annual meeting of shareholders"); Exxon Mobil Corp. (Mar.20, 2002) (permitting
exclusion of a proposal that referred to the chief executive officer as causing "negative
perceptions of the company" because it "appear[ed] to question the business judgment of
Exxon Mobil's chairmanovho will stand for reelection at the upcoming annual meeting of
shareholders"); AT&T Corp. (Feb.13,2001)(permitting exclusion of a proposal criticizing the
board chainhan, vvhowas the chief executive officer, for company performance);Black &
Decker Corp.(Jan.21, 1997) (permitting exclusion of a proposalreqesting that thy board
disqualify anyone who has served as chief executive officer from serving as chairman of the
board because it "appear[ed] that the actions contemplated by the proposal, together with
certain contentions made in the supporting statement, question[ed) the businessjudgment,
competence and service of the Company's chief executive officer who the Company
indicates will stand for reelection at the upcoming annualmeeting of shareholders").

The Proposal requests the Board to verify the accuracy of statements regarding Ms.
Alvarez's qualifications that were containedin the Company'sproxy statement, dated March 28,
2014. On its face,the resolution questions the competence of Ms. Alvarez to serve on the
Company's board of directors. When read together with the supporting statement, the Proposal
is clearly calculated to criticize Ms.Alvarez and to cast doubt upon Ms.Alvarez's employment
history, competency andethics. The supporting statement claims that none of Ms.Alvarez's
former employers "will authenticate her employment,her title, or her reason for leaving" and
that there is "no independent evidence of her claims in any media." These statements directly
question the veracity of Ms.Alvarez's employment history andare troubling because they appear
intended to imply that she hasbeen untruthfl about her employment history, which is a very
serious ethical accusation. The statements are all the more troubling because Proponent offers
no evidence of any valid factual grounds upon which his accusations of lack of competence are
based.

Becausethe Proposalquestions the competence,businessjudgment andcharacter of a
director who Domtar expects will be nominated to stand for reeleotionat the 2015 annual
meeting ofshareholders, the Proposal is excludable from the Proxy Materials pursuant to Rule
14a-8(i)(8)(iii).

3. The Proposal May be Excluded Pursuant to Rule 14a-8(i)(8)(v) Because the

Proposal Otherwise Could Affect the Outcome of the Upcomine Election ofDirectors
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Under Rule 14a-8(i)(8)(v), a shareholderproposal may be excluded from a company's
proxy materials if it "[o]therwise could affect the outcome ofthe upcoming election of
directors." The SEC has stated that the "principal purpose of the [exclusion] is to make clear,
with respect to corporate elections, that Rule 14a-8 is not the proper means for conducting
campaigns." Exchange Act Release No. 34-12598 (July 7, 1976).

The Proposal is clearly intended to impeach the qualifications of a director standing for
election andresult in shareholders incorporating Proponent'snegative view when making their
voting decisions in the election of directors at the 2015 annual meeting. As a result, the Proposal
couldhave an effect on the outcome of the election of directors at Domtar's annualmeeting.
Rule 14a-8(i)(8) is intended to prevent this kind of negative campaign against directors standing
for election. Questioning the veracity ofa director's employment history and asking the Board
to verify suchdirector's qualifications andcompetence to serveasa director is clearly an attempt
to influence shareholders' voting decisions to vote for or against one of Domtar's nominees and
is therefore not an appropriate use ofthe Rule 14a-8 shareholder proposalprocess.

Because the Proposal could affect the outcome of the upcoming election of directors, the
Proposal is excludable from the Proxy Materials pursuant to Rule 14a-8(i)(8)(v).

4. The Proposal May be Excluded Pursuant to Rule 14a-8(i)(4) Because the Proposal
Relates to the Redress of a Personal Claim or Grievance Against the Company or Any Other
Person

Under Rule 14a-8(i)(4) a shareholder proposal may be excluded from a company's proxy
materials if it is (i) related to the redress of a personal claim or grievance against the company or
any other person,or (ii) designedto result in a benefit to a proponent or to further a personal
interest of a proponent,which is not sharedby the other shareholdersat large. The Commission
hasstated that Rule 14a-8(i)(4) is designedto "ensure that the security holderproposalprocess
[is]not abused by proponents attempting to achieve personal ends that are not necessarilyin the
common interest of the issuer'sshareholders generally." Exchange Act Release No.20091 (Aug.
16, 1983).Moreover, the Commission hasnoted that "[t]he cost and time involved in dealing
with" a stockholder proposal involving a personal grievance or furthering a personal interest not
sharedby other stockholders is "adisserviceto the interestsof the issuerand its security holders
at large."Exchange Act Release No.19135(Oct. 14, 1982).

The Staff haspreviously indicated its view that Rule 14a-8 may not beusedto redress
personalgrievances or address personalissues. In a no-action letter to International Business
MachinesCorporation dated February 5, 1980,the Staff stated "despite the fact that the proposal
is drafted in sucha way that it may relate to matters whichmay be of general interest to all
shareholders,it appears that the proponent is using the proposal as one of many tactics designed
to redress an existing personalgrievance against the Company."The Commissionhas repeatedly
allowed the exclusion of proposalspresented by shareholders with a history of confrontation
with the company asindicative of a personalclaim or grievancewithin the meaningof Rule 14a-
8(i)(4).See,e.g.,American Express (Jan.13,2011) (proposalmandating that the company
amend its codeof conduct excludableasa personalgrievance when broughtby a former
employee with a history of litigation); Medical Information Technology, Inc. (March 3, 2009)
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(proposal requesting that the companycomply with government regulations that require
businessesto treat all shareholders the sameexcludable asa personalgrievance when brought by
a fonner employee af the company who was involved in an ongoing lawsuit against the company
regarding claims that the company had undervalued its stock); General Electric Co. (Feb.2,
205) (proposal requesting chief executive officer address certain matters excludable as a
personal grievance when submitted by a former employee of the company who brought and lost
a discrimination claim); andLee Data Corporation (May I1, 1990) (proposal to investigate and
prepare a report on alleged managementmisconduct excludable because there wasa relationship
between the proposal and the proponent'sclaim against the company in a separate legal action).

Proponent contacted the Company with inquiries regarding the termination, on April 18,
2014, ofa mill employee for poor performance during his 60-day probationary period, who the

Companyunderstands,basedupon statements madeby Proponent,to beProponent'sson-in-law.
Proponent clearly hasa personal grievance with the Company as a result of this termination.
Subsequent to this termination, Proponent had numerous exchanges with the Company about the
Company's payments to charitable and lobbying organizationsaswell asto political parties,and
requesting information about long-term equity incentives. Information about the Company's
policies in regard to contributions to charitable organizations, political parties and lobbying
organizations is readily available on the Company's website and the Company's public filings
with the SEC include significant detail about the Company's eqnity incentive plans. These
requests,along with Proponent's repeated questions about Ms.Alvarez's qualifications, indicate
that Proponent is contacting the Company in an attempt to serve as a nuisance in retaliation for
the termination of his family member's employment. Furthermore,Proponent's wife has
submitted a separate shareholderproposal to the Companythat is vague and indefinite andalso
has failed to demonstrate that she is eligible to submit a proposal. This provides additional
support for our assertion that Proponent'sfamily is using the Proposals to air a personal
grievance. The Companyhassubmitted a separate no-action request with respect to Proponent's
wife's proposal.

Because the Proposalrelates to the redress of Proponent'spersonal grievance against the
Company, the Proposal is excludable from the Proxy Materials pursuant to Rule 14a-8(i)(4).

Conclusion

For the foregoing reasons,Domtar respectfully requests the concurrence of the Staff that
the Proposal may be exeluded from the Proxy Materials pursuant to Rule 14a-8(b),Rule 14a-
8(f)(1), Rule 14a-8(i)(8) andRule 14a-8(i)(4).
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If you have any questions regarding this letter, please do not hesitate to call we at (212)
909-6694 or Anne Meyer at (212) 909444L

Si

Alan H.Paley

cc: Robert L Steacy, Chairman of the Board, Domtar Corporátion
John D. Williams, President and CEO, Domtar Corporation

Zygmunt Jablonski,Senior Vice-President, Law and Corporate Affairs, Domtar Corporation
Razvan L.Theodoru, Vice-President, Corporate Law and Secretary, Domtar Corporation

Raymond Butterfield

Enclosures



Exhibit A



August 28,2014 SEP.0 5 29%

Chairman of the Board
Chair Audit Committee

Robert J Stency

Clo Vice President

Corporate Law & Secretary
Mr.Theodoru

Dear Mr. Steacy,Mr.Theodoru and the Board of Directors:

Please be advised that it is my intention to introduce the following resolution at the 2015
annualmeeting of Domtar.

Resolved,the shareholders of Domtar request the Board authorize the preparation of a
report verifying the accuracy of the statements made on pagenine of the proxy,dated
March28,2014,regarding the qualifications of Giannella Alvarez.

Supportingstatement·

The proxy states that Ms, Alvarez was CEO andChairman of theBoard of Barilla
Americas. That Ms.Alvarezhad seniormanagement positions at: Coca Cola,Kimberly
Clark, andProcter andGamble. I havewritten to every former employer andDomtar,
not onewill authenticate her employment, her title, or reason for leaving. There is no
independentevidence of her claims in any media: There is no mention of her name in
any SEC documents except thosefiled by Domtar. Furthermore, Ms.Alvarez hashadno
prior experience on a Board of a for profit organization. All other board members have
extensive experience andqualifications that areeasily and quickly confirmed.

Ra tt
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April 21 2014

Razvan L Theodoru

Vide PresidentCorporate LawandSecretary
Domtar

MontreatQuebec

he my latention to filea shareholder proposal for the2015 meeting.

Could you pleasetell me thocorrect addressand timing requirámentsto submit my
proposaí?

, you in advane our time,

nd Buuerfield

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

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



April 23, 2014

Mr.John Williams
CEO
Domtar

Dear Mr.Williams;

Pleaseprovide mewith information regaydingDomtar's paymentsto:

Charitable organizations ( I heard op the radio where the companywas ortof the
sponsors of public radio )

Politieal Parties

Lobbying otganizations

Further, I wouldlike information regarding the scaleof the longterm equity incentins
and the amount thatabas beenawardòd in3Øl2 and 200.

Thank you in advancefor you kind atteation

Attached is proof of stock ownership.

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

20 -d ***FISMA & OMB Memorandum M-07-Maid£ Hå6T abo V I/E2/Þ0



395 ç!e Maisonneuw Blvd West lØ Kmgdy Park Dr

Manucal,qc dìA it6 Fortalinc 3766€6Dorntar --as-- -c.--n

April 25 2014

Mr Raymond Butterfield

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

Dear Mr.Butterfield:

Thankyou for your fax of April 21, 2014 addressedto me, aswell as your fax dated April 23,
20i4 addressedto Mr.John Williams.

I am pleased to send alongDomtar's 2014 proxy statement, together with our 2013 armual

report. I trust you wili find these documents helpful, and in particular, I direct your attention to

e page 6 of the proxy statement for details on how to submit a proposai for our 2015shareholders' meeting. You will also find a section "Compensation Discussionand Analysis"
starting on page22 of the proxy statement that hasdetailed inforrnation on our equity incentive
programs.

i refer you to our Community investment Policyand to our Policy on Political Contributions and
Interactions with Government Officials for information regarding Domtar policy on support for
charitable organizationsepolitical parties and lobbying organizations, This information is
available on our website at www.domtar.com. For your ease of referente i am providing copies

of the policies with this letter.

Thank you for your interest in Domtar.

Razvan L.Theodoru

Vice President, Corporate Law a d Secretary



April 24 2014

Mrs GrantForrest
Mill Manager
Domtar
JolmsonburgPA 15845

Dear Mr.Forrest

I amwriting to ask you to examine the circumstances of the firing of your employee,
Troy Asel onApril 18 2014.

Mr.Asel wasa 30 day eniployee who wasfired due to an operationalerror on number
five papermachine.

My concerns are:

1.)Why would anyone with no or little experience and training be given a task that is
so sensitive that one could be fired for doing it wrong?

2.)Why does one get fired for doing something wrong? Is this theusual course of
events when someone doessomething wrong? I am sure you know much more
than I about errors andmistakesthat interfere with production.

3.)Lastly, after spendingso much effort in the vetting process and investing a
considerable amount of the company's time into hiring Mr.Asel andall the cost
associated with his emiiloyment and unemployment. How does this reconcile
with the fiduciary responsibility of thoseinvolved? Why do the shareholders
haveto pay because of poor training andpoor direction andpoor choicesof the
foreman/supervisor? Will the shareholders have to keep paying for these
mistakes and poor direction?

As a shareholder advocate I have spokento many people in many companies. There is
alwaysa desire to balance what is best for all involved

I amsure asyou examine this incident you will do what is best for the company,
community andshareholders.

Th

RaymondButterfiel

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



oomtar Paper company,LLc
JohnsonburgMill
100 center street
Johnsonburg, PA, 1$1M5

TeL : (31419654521
Fax : (814) 96546383

Domtar

May 23e2014

Mr, RayrnondButterfield

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

Dear Mr.lautterfield,

I am in receiptiof your letter dated 4/24/14 in which you asked several questions around our task
assignments, responses to gaps in perförrnance, and finally our fiduciary responsibilities to shareholders
at the locallevel.

We are diligent inournfforts to hire indíviduals that best fit our environment Occasionallydbis does not
workout EapologizebutT carinotdiscuss anyspecificsrelated to anyemployee departure.

Ørradaily basis there arefour keyareaswefocusona

i. Safety - Pulp andpaper can be mariufactured without incurring workplace injuries but this takes
considergble effort on the part of albemployees to achieve.

2. Quality-Our mili strives to be the preferred supplier into the converters and printers to whom
we ship. Qualify expectations contirtue to rise and we need to proactively addressthese
changingrequirements.

3. Productivity andCosts - TheJohnsonburg mill Isamidãsize riiill within the Domtar organization.
We enjoy some economies of scale but other Domtar core mills have even larger economies of
scale.To this end,we work extremely hard to ensure our costsare aslow as possiblewithout
sacrificirig items :l.and 2 above.

4, Relationships with our Ernployeesandthe Community-This mill hasa large presencein
Johnsonburg. We strive to have arropen, working relationship with Johnson urg s
stakeholders.We have agood woeingrelationshipaith our employees and cohtinue to seek
ways to increase involvement and cooperation in the workplace.

We serve a market that is in slow decline. The better we succeed inthese four areas, the more viable our
mill remains in thelonger term.

Sincerely,

Grant Forrest
General Manager
Johnsohburg

www.domtancom



May 11.2014

Mr.JohnWilliams
Domtar

ISoardof Directors
Domte

C/o Secretafy of Domtar
MreTheodoru

DearMr.WillianseMr. Theodoru and the Boardof Directors;

Pleaseadvice as to rational for the appointmentof Ms, Giannella Alvårezto the audit
committee7 What is her areaof expertisein Enanceandaccounting? In her resumeI
seewhere shehasbriefly sold bottled wateridag food and spaghetti ègti don't see
anything that resemblesaccounting;1egal,or financial experience. Ndr anyboard
experienceother than a small vohnteer group that teaches people to r4ad.The
sharéholderspay a considerablesum forthe Boards expertise.Your proxy statesthat
individuals serving in this capacitymust be financially literate. Furtlier, asyou know the
SEC requires this.

Thankyou.

ond tierfield

oc Robert E Apple, SEC

20 -d ***FISMA & OMB Memorandum M-091-'l&r* HYt.Þtoo VI/bitso
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May l6, 2014

Chainnan of the Bo rd
Chair Audit Committee
RobertJ Stency
Domtar

c/o Vice President

Corporate Law & Sécutary
Mr.Theodoru

Dear Mr.Stency,M Theodoru and the Board of Directors:

Please advise the ra ionale for theappointment of Ms.GiannellaAlvarez to the Board
and the audit committee? What is her area of expertise in finance and accounting?
Whatadvanceddesteesdoesshepossess? Whatpapershasshe written? Who
nominated her to théBoard? On page 8 of the company'sproxy it laysout specific
considerations for BoardNoniinees. I don't seeanyexperience that would qualify her
to be on this Board.i in the vast pool of talent that exists in Montreal or Canadaor the
United States what inoved Ms.Alvarez to the top of this list? Also on page 8 of the
proxy one of the quélifications is the requirement to be able to work collegially. Too had
that courtes'y doesn't extend to your lowest paidworkers.

EVERY BoardMeyberof companies such asBoiseCascade, Weyerhaeuser, and IPhas
extensive "SPECIFIC" education andexperience, numerous board memberships and
accomplishments.

With the verypoortesults from recent quarters we need BoardMembers that have the
experience to help the company move forward riow. We cant afford to pay for on thejob
training. The shareholders pay a considerable sum for the boards members expertise.

Thank you.

Raymond Bunerfle B



Domtar torporatico Domtar Corpoiation
Head Office 0erations Center
395 deMaisonneuveBlvd West 100Kingsley Park Dr

D Montreal,QC H3A 1L6 Fort MW,SC2971566476Û RE wwwdomtarcom wwwidom ancom

May 23, 2014

Mr. Raymond Butterfield

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

DearMr.Butterfield,

We arein receipt of your letters dated May 11 and May 16,2014 with respect to one of
our directors, lyis.Giannella Alvarez.On behalf of our Board of Directors, I will address below
the questions and concerns you are raising in your letters.

As noted in our 2014 Proxy Statement, our Board believes that in fulfilling its overall
stewardship responsibility to Domtar and its stockholders, it is of utmost importance that the
Board functions effectively as a team and that this requires the experience qualifications and
skills of eachBoard member to complement those of the others.

In the process of selection of director nominees for election, the Board is assistedby the
Nominating and Corporate Governance Committee which reviews and updatesthe skills matrix
on an ongoing basis in light of current businessconditions and the changing face of both the
industry and Domtar. The Nominating and Corporate Governance Committee evaluates
prospectivenomineesagainst the skills matrix and the personal and other qualifications set out in
Domtar's Corporate Governance Guidelines. In that evaluation, the Nominating and Corporate
Govemance Committee considers the need for the Board, as a whole, to be diverse in the
broadest sense and to consist of individuals (a) with relevant career experience and technical
skills, industry knowledge and experience, financial and capital markets expertise, international
business experience, and senior executive inanagement experience, together with (b) valuable
individual personal qualifications, including strength of character, mature judgment,
independence of thought and an ability to work collegially. The Nominating and Corporate
Governance Committee then makes a recommendation to the Board asto the personswho should
be nominated by the Board for election by the stockholders.

As you can see from her business experience summary outlined in our 2014 Proxy
Statement Ms. Alvarez' extensive managerial and executive experience in international
consumer product markets, including her knowledge of the personal care and paper products
businesses,her consumer and branding experience gained through executive positions with
global brand leaders,as well asher strategic abilities, brings a unique contribution to our Board.

.../2



We believe that not only is Ms. Alvarez highly qualified as a director on our Board but
also as a member of our Audit Committee. Our Audit Committee is composed solely of directors
who meet the independence requirements of the NYSE and the Se<;urities Exchange Act ofl934,
and are financially literate, as required by the NYSE. In addition, the Board has determined that
at least onemember of the Audit Committee (Mr. David G, Maffucci - currently the chair of the
Committee) qualifies as a financial expert and has accounting and related financial management
expertise within the meaning of the listing standards of the NYSE. In the Board's view,
Ms.Alvarez is financially literate; In addition, the Board believes that the Audit Committee
should be a mix of directors with both financial and operational backgrounds.

Since she joined our Board after her elecdon by the stockholders in May 2012,
Ms.Alvarez has been an excellent contributor to both the Board and the Audit Committee. At
each annual meeting of stockholders, she received over 99% of the votes cast in favor.

We trust the foregoing responds to your questions and concerns.

Yours trul ,

RazvanL. Theodoru

Vice-President, Corporate Law andSecretary

Cc Mr Robert J, Steacy,Chairman of the Board of Directors

Domtar

2|Page



JUN04 2014

May 30 2014

Chairmanof jhe Board
ChairAudi tommittee
Robeet JSteacy
Grant Forrest
Domtar

c/o VicePresident
CorporateLaw 8cSecretary
Mr. Theodoru

Dear MreSteacy, Mr Theodoru and the Board of Directors:

Thank you for taking time out of your busy schedules to respond to some of my
questions

I look forward to a discussion regarding my letter to the Board dated May 16*2014.

Thank you again for your kind consideration.

R



June 02, 2014

Chairman of the Board
Chair Audit Committee

Robert J Steacy
Grant Forrest
Domtar

c/o Vice President
Corporate Law& Secretary .

Mr.Theodoru

Dear Mr.Steacy, Mr. Theodoru and the Board of Directors:

We can settle these issues with a 2 minute phonecalL If youor one of your colleagues
would like to set up a time let me know.

Than youagain for your kind consideration.

Raym Butterfield
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July 28,2014

Chairmanof the Board
Chair Audit Con1mittee
RobertJ Steacy

c/o Vice President
Corporate Law & Secretary
Mr.Theodoru

DearMr.Steacy,Mr.Theodoruand the Boardof Directors:

I havewritten to you before about the qualifications of one of the board membersof
Domtar. I have also written to every former employer ( in dontats proxy) of Ms.
Alvarez to verify the statements that are made in Domtar's proxy.

No former employer has verifled any of the information that is stated in the proxy. No
google searchhasverified any of this information. (except for board membershipfor a
food bank in Atlanta, quotes from Domtar sources and some bizarre 9/11 connection).
No searchin the SEC database hasdisclosedher nameanywhere except in Domtar%
filings.

Pleaseverify the accuracyof the statements made in the proxy regarding Ms.Alvarez's
qualifications and warranty the veracity of your claims, I amperfectly capableof
readingwhat is in your proxyso I won'tbeneedinganotherrendition of that.

Please also provide me with the reasoningfor so many board members. Since the value
of the company is shrinking rapidly I don't see the justification for the expense of
keepingso many board members.

Even though final rules havenot beenestablished, the intentof the SECrulesarethat
there existsa transparencywith board nominations, their relationships with other board
members,and thqir qualifications.

Thank you again for your kind consideration.

Ragné.4ndButterfield
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domtar Corporacon Domtar (crporanen

September 11, 2014

By courier
Mr. Raymond Butterfield

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

Dear Mr. Butterfield :

I arn writing on behalf of Domtar Corporation (the « Company »), which received your

shareholder proposal on September 5, 2014 (the « Proposal »).Your Proposal contains certain

procedural deficiencies, as set forth below, which Securities and Exchange Commission ("SEC")

regulations require us to bring to your attention.

Rule 14a-8(b) under the Securities Exchange Act of 1934, as amended, states that a
shareholder must submit sufficient proof that he has continuously held at least $2,000 in market

value, or 1% of a company shares entitled to vote on the proposal for at least one year as of the

date the shareholder proposal was submitted. The Company's stock recordsdo not indicate that

you satisfy this requirement. In addition, to date we have not received proof that you have
satisfied Rule 14a-8's ownership requirements as of September 5, 2014, the date that the

Proposal was submitted to the Company.

To remedy this defect, you must provide sufficient proof of your ownership of the

requisite number of Company shares as of the date you submitted your Proposal. As explained

in Rule 14a-8(b), sufficient proof may be in the form of:

• A written statement from the "record" hoider of your shares (usually a broker or a

bank) verifying that, as of the date the Proposal was submitted, you continuously

held the requisite number of company sharesfor at least one year; or

• If you have filed with the SEC a Schedule 130, Schedule 13G, Form 3, Form 4 or
Form 5, or amendments to those documents or updated forms, reflecting your

ownership of the requisite number of shares as of or before the date on which the

one-year eligibility period begins, a copy of the schedule and/or form, and any

subsequent amendments reporting achange in your ownership level.

In addition, under Rule 14a-8(b), a shareholder must províde the company with a

written statement that he intends to continue to hold the requisite number of shares through

the date of the shareholders' meeting at which the proposal will be voted on by the



shareholders. In order to correct this procedural defect, you must submit a written statement

that you intend to continue holding the requisite nurnber of shares through the date of the

CoinÄäny's2015 Annual Meeting of $hareholders.

ihe ŠEC'srules require that your response to this letter be postmarked or transmitted

elechonically no igter than 14 cMendardaysfrora the date you receive this letter. You can send

me your response to the addressabove or fax number provided belon

Sincerely,

RazvarrL Theodoru

Vice PresidenteCorporate Law and Secretary
Phoneni4-648aS066
Fáx:5144848 6850

Raivan,theodor@domtar.com

Domtar
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September 19,2014

TO Mr.RazvanL Theodoru 514848 6850

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

Number of Pages 4
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RAZVAN L THEODORU
Vice President

Corporate Law andSecretary
Domtar
395 d Máisonneuve BLVD WEST
MONTREAL QUEBEC CANADA H3A 1L6

DearMFTheodorug

Please find enclosedthe required documention showing ownership over the past 2 years.

Further, it is my intention to continue to hold these shares in Domtar to the date of the
shareholders meeting.

If this documentation is not sufficient let me know.

Than you

Raym d Butterfield



Page 33 redacted for the following reason:
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Domtar corporauon oomtar Corpora0on
HeadoffKe operagons Center
395 de Maisonneuve Blvd West 100 kingsley Park Or
Montreal, Qc H3A IL6 Fortall, sC 29715:6476
www domtaccom www.domtarcom

September 24, 2014

By OverniRht Courier

Mr. RaymondButterfield

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

Dear Mr. Butterfielda

i am writing on behalf of Domtar Corporation (the « Company »), which received your

shareholder proposal by mail on September S, 2014 (the « Proposal ») and supporting

documentation relating to your proof of ownership by facsimile on September 19, 2014. Your

Proposal contains certain procedural deficiencies, as set forth below, which Securities and
Exchange Commission ("SEC") regulations require us to bring to your attention.

Rule 14a-8(6) under the Securities Exchange Act of 1934, as amended, states that a

shareholder must submit sufficient proof that he has continuously held at least $2,000 in market

value, or 1%of the company'sshares entitled to vote on the proposal for at least one year as of
the date the shareholder proposal was submitted. Your prior correspondence fails to establish

that you have continuously held the minimum number or value of shares for the requisite

period. As the SEC staff noted in Staff Legal Bulletin 14G, Rule 14a-8(b) requires that a
proponent establish the reqtiisite stock ownership for "the entire one-year period

preceding and including the date the proposal was submitted," To date we have not

received proof that you have satisfied Rule 14a-8's ownership requirements as of August 30,

2014, the date that the Proposal was postmarked.

To remedy this defect, you must provide sufficient proof of your ownership of the

requisite number of Company shares as of the date you submitted your Proposal.As explained

in Rule14a-8(b), sufficient proof may be in the form of:

• A written statement from the "record" holder of your shares (usually a broker or a

bank) verifying that, as of the date the Proposal wassubmitted, you continuously

held the requisite number of Company shares for at least one year; or

• If you have filed with the SEC a Schedule 13D, Scheduie 13G, Form 3, Form 4 or

Form 5, or amendments to those documents or updated forms, reflecting your

ownership of the requisite number of shares as of or before the date on which the



one-year eligibility period begins, a copy of the schedule and/or form, and any

subsequent amendments reporting a change in your ownership level.

Under Rule 14a-8(b), a shareholder most provide the company with a written statement

that he intends to continue to hold the requisite number of shares though the date of the

shareholders' meeting at which the proposal will be voted on by the shareholders. Please re-

submit with any new proof of ownership a written statement that you intend to continue

holding the requisite number of shares through the date of the Company's 2015 Annual Meeting

of Shareholders.

The SEC'srules require that your response to this letter be postmarked or transmitted

electronically no later than 14 calendar daysfrom the date you receive this letter. You can send

meyour response to the address or fax number as provided below.

Sincerely,

RazvanL.Theodoru

Vice President, Corporate Lawand Secretary

Fax: 514-848-6850

Razvan.theodoru(ä)domtar.com

Domtar



OW29/2014

TO Mr.RazvanL Theodoru 514 848 6850

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

Number of Pages 2

Good ARernoon:

Pleasefind attacheda list of transactions in this account for Domtar that haveoccurred
over the past 14 months. As canbe seenthe dividend rate shows continuous ownership
of at least 1400 sharesthru the pre-requisite time period.

If this is not satisfactory I cansupply you with the email of the financial consultant at
sçhwab for this acconniand he will verify both the documentsand the ownership
retiuirement,

Thank you

Ra nd Butterfield
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***FISMA & OMB Memorandum M-07-16***



Oomtar Corporat:on 00mtar Carpontoon

HeJd ofrice oper tions Center

395 de Massennetive ßlvd West 100 Kingsley Park or
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October 2, 2014

BY COURIER

Mr, Raymond Butterfield

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

Dear Mr. Butterfield :

I am writing on éhalfof Domtar Corporation (the « Company »), which received your

shareholder proposal by mail on September 5, 2014 (the « Proposal ») and supporting
docurnentation relating to your proof of ownership by facsimile on both September 19, 2014,

and September 29, 2014. Your Proposal continues to contain certain procedural deficiencies, as
set forth below, which Securities and Exchange Commission ("SEC") regulations require us to

bring to your attention.

Rule 14a-8(b) under the Securities Exchange Act of 1934, as amended, states that a

shareholder must submit sufficient proof that he has continuously held at least $2,000 in market

value, or 1% of the company's shares entitled to vote on the proposal for at least one year asof

the date the shareholder proposal wassubmitted. Your prior correspondence fails to establish
that you have continuously held the minimum nurnher or value of shares for the requisite

period. As the SEC staff noted in Staff Legal Bulletin 146, Rule 14a-8(b) requires that a
proponent establish the requisite stock ownership for "the entire one-year period

preceding and including the date the proposal was submitted." To date we have not

received proof that you have satisfied Rule 14a-8's ownership requirements as of August 30,
2014, the date that the Proposal was postmarked.

To remedy this defect, you must provide sufficient proof of your ownership of the

requisite number of Company shares as of the date you submitted your Proposal.We reiterate

that, as explained in Rule 14a-8(b), sufficient proof may be in the form of:

• A written statement (letter) from the "record" holder of your shares (usually a

broker or a bank) verifying that, as of the date the Proposal was submitted, you

continuously held the requisite number of Company shares for at least one year; or

1000372476v2



• if you have filed with the SEC a Schedule í3DeSchedule 13G, Form 3 Form 4 or

Form 5, or amendments to those documents or updated forms, reflecting your

owaarship of the requisite number of shares as of or before the date on which the

one-year eligibility period begips, a copy of the schedule and/or form, and any

subsequent amendments reporting a change in your ownership levet

Under Rule 14a-8(b), a shareholder must provide the company with a writterestatement

that he intends to continue to hold the requisite number of shares through the date of the

shareholders' meeting at which the proposal will be voted on by the shareholders. Please re-

submit with any new proof of ownership a written statement that you intend to continue

holding the requisite number of sharesthrough the date of the Company's 2015 Annual Meeting
of Shareholders.

The SEC'srules require that your response to this letter be postmarked or transmitted

electronically no later than 14 calendar days from the date you receive this letter, You can send

me your response to the address or fax number as provided below,

Sincerely,

Razvan L Theodoru

Vice President, Corporate Law and Secretary

Fax: 514-848-6850

Razvan.theodoru@domtaricom

Domtar

1000372476v2
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September 24 2014 00 62 i.W,

Chairman of the Board
Chair Audit Committee
Robert J Steacy

t/o Vice President
Corporate Law & Secretary
Mr.Theodoru

DearMr. Steacy, Mr. Theodoru and the Board of Directors:

Please be advised that it is my iptention to introduce the following resolution at the 2015
annualmeeting of Domtar.

Mary JButterfield, owner of 1800shares,of Johnsonhurg PA.

Resolved,the shareholdersof Domtar requestthe Board authorize an outside agency to

prepare a report to examino andtaakerecommendationschanging the policy of the
Director StockOwnership Requirements"madeon page thirteen of Domtar's proxy

dated Match 28 2014.

Supportingstatement:

The proxy states that directors are required to own at least500,000dollars of the
corhpanieestock. The alleged reasonis that the directors would then have the same
financial interest asall other shareholders. The policy then states that directors have five
years to addumulate this amount while they (the directors) concurrently are given the
required amount of stock from the companyas a bonuss Thus, they (the directors)do not
have the samefinancial interest asel other sharehölderssince they (the directors) are
"given" the stock under the guise of compensation.This is in addition to the very
generous retainer which was raised by nearly 18percent for 201a

The policy does not donhat it saysit does. Rather, it just increases the benefits of the
directors, takes money from the shareholders, dilutes the valueof the company and
increasesthe cost of an already expensive management system.

Thank you

M e

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