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Dear Mr. Gil:
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now moot, we wil have no fuher comment.
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Special Counsel

cc: Gianna M. McCary
State of New York
Office of the State Comptroller
Pension Investments & Cash Management
633 Third Avenue - 31st Floor
New York, NY 10017

Michael Passoff

Associate Director
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As You Sow
311 California Street, Suite 510
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February 18, 2010 

BYELECTRONICMAIL (shareholderproposals@sec.gov) 

Office ofChiefCounsel
 
Division of Corporation Finance
 
Securities and Exchange Commission
 
100 F Street, NE
 
Washington, DC 20549
 

Re:	 Range Resources Corporation 
Withdrawal ofNo-action Letter Request Regarding the Shareholder Proposal ofthe 
New York State Common Retirement Fund 
Exchange Act of1934 Rule 14a-8 

Ladies and Gentlemen: 

This letter is submitted on behalf of our client, Range Resources Corporation (the 
"Company"), pursuant to Staff Legal Bulletin No. 14 (July 13,2001), to notify the Staff of 
the Division of Corporation Finance of the U.S. Securities and Exchange Commission (the 
"Commission") that the Company hereby withdraws its letter, submitted to the Commission 
via email to shareholderproposals@sec.gov on January 14, 2010, in which it requested that 
the staff concur that it would not recommend enforcement action if the Company were to 
omit a shareholder proposal and supporting statements (the "Proposal") submitted by the 
New York State Common Retirement Fund (the "Proponent") and co-filed by The As You 
Sow Foundation, on behalf of Thomas and Amy Valens, from the Company's proxy 
materials for its 2010 Annual Meeting ofShareholders. 

We have been advised by the Company that it will include the Proposal in its proxy 
materials for its 2010 Annual Meeting of Shareholders unless the Proposal is subsequently 
withdrawn by the Proponent. 

For your convenience, a copy of all prior correspondence with the Commission 
regarding this matter is attached as Exhibit A. 

Vinson & Elkins LLP Attorneys at Law First City Tower, 1001 Fannin Street, Suile 2500 

Abu Dhabi Austin Beijing Dallas Dubai Hong Kong Houston Houston, TIC 77002-6760 

London Moscow New York PaloAlto Shanghai Tokyo Washington Tel +1.713.758.2222 Fax +1.713.758.2346 www.velaw.com 
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If we can be of any further assistance in this matter, please do "not hesitate to call the 
undersigned at (713) 758-4458 or Kevin P. Lewis (713) 758-3884. 

Sincerely, 

Vinson & Elkins LLP 

Stephen M. Gill 

Enclosures 

cc:	 Proponent: 
Pension Investments and Cash Management 
Office ofthe State Comptroller 
633 Third Avenue 31st Floor 
New York, NY 10017 
Attention: Gianna M. McCarthy 
via email at gmccarthy@osc.state.ny.us and viafacsimile at (212) 681-4468 

and 

Attention: George Wong 
via email at gwong@osc.state.ny.us and viafacsimile at (212) 681-4468 

Co-mer: 
The As You Sow Foundation 
311 California S1. Suite 510 
San Francisco, CA 94104 
Attention: Michael Passoff, Associate Director, Corporate Social Responsibility 
Program 
via email at michael@asyousow.organdviafacsimile at (415) 391-3245 

mailto:gwong@osc.state.ny.us
mailto:gmccarthy@osc.state.ny.us


Exhibit A
 

Prior Correspondence
 



Stephen M. Gill sgill@velaw.com 

Tel 713.758.4458 Fax 713.615.5956 

January 14,2010 

BYELECTRONIC MAIL (shareholderproposals@sec.gov) 
Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

Re:	 Range Resources Corporation 
Shareholder Proposal ofthe New York State Common Retirement Fund 
Exchange Act of1934 Rule 14a-8 

Ladies and Gentlemen: 

This letter is to infonn the Staff of the Division of Corporation Finance (the "staff' 
and "you") of the Securities and Exchange Commission (the "Commission") that our client, 
Range Resources Corporation (the "Company"), intends to omit from its proxy statement and 
fonn of proxy for its 2010 Annual Meeting of Shareholders (collectively, the "2010 Proxy 
Materials") a shareholder proposal (the "Proposal") and statements in support thereof 
submitted by the New York State Common Retirement Fund (the "Proponent") and co-filed 
by The As You Sow Foundation, on behalf of Thomas and Amy Valens (the "Co-filer"). For 
the reasons stated herein, the Company respectfully requests that the staff concur with the 
Company's view that the Proposal may be properly excluded from the Company's 2010 
Proxy Materials pursuant to Rule 14a-8(i)(7). 

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7,2008) ("SLB 14D") provide 
that shareholder proponents are required to send companies a copy of any correspondence 
that the proponents elect to submit to the Commission or the staff. Accordingly, we are 
taking this opportunity to infonn the Proponent and the Co-filer that if either of them elects 
to submit additional correspondence to the Commission or the staff with respect to this 
Proposal, a copy of that correspondence should concurrently be furnished to the undersigned 
on behalf of the Company pursuant to Rule 14a-8(k) and SLB 14D. 

In accordance with SLB 14D, this letter is being emailed to 
shareholderproposals@sec.gov. In accordance -with Rule 14a-8G) and SLB 14D, a copy of 
this letter is also being mailed and e-mailed to the Proponent and the Co-filer. The mailing 

Vinson & Elkins LLP Attorneys at Law First City Tower, 1001 Fannin Street, Suite 2500 

Abu Dhabi Austin Beijing Dallas Dubai Hong Kong Houston Houston, TX 77002-6760 

London Moscow New York Palo Alto Shanghai Tokyo Washington Tel +1.713.758.2222 Fax +1.713.758.2346 www.velaw.com 



January 14, 2010 Page 2

addresses, e-mail addresses and facsimile numbers for the Proponent and the Co-filer are set
forth at the end of this letter. The Company intends to file its definitive 2010 Proxy
Materials with the Commission on or about April 5, 2010. Accordingly, in accordance with
Rule 14a-8(j), we have filed this letter with the Commission no later than eighty (80)
calendar days before the Company intends to file its definitive 2010 Proxy Materials with the
Commission.

ABOUT THE COMPANY

The nature of the Company's business is to explore for, develop, produce and market
natural gas and crude oil in major producing basins in North America. One of the ways in
which the Company conducts this business is through the use of hydraulic fracturing, a
proven and time tested technique that has been continuously used in oil and gas drilling since
its introduction over 60 years ago.

Hydraulic fracturing is an engineering process that facilitates the extraction of the
hydrocarbons from subsurface formations lacking the physical characteristics that allow the
hydrocarbons to flow from within the rock into the well. Hydraulic fracturing occurs during
the completion process, after a well has been drilled. A mixture composed predominately of
water and sand or inert ceramic sand-like grains, with a small percentage of special purpose
additives (typically less than 1% by volume), is pumped at a calculated rate and pressure into
the hydrocarbon-bearing rock to generate carefully designed millimeter-thick cracks or
fractures in the target fonnation. The newly created fractures are propped open by the sand,
allowing hydrocarbons to flow from low permeability reservoirs into the well bore for
extraction. The water and additives are mostly removed during the extraction process, with
the balance of the fracturing materials contained within the fractured reservoir. The member
states of the Interstate Oil and Gas Compact Commission ("IOGCC") have all stated that
there have been no cases where hydraulic fracturing has been verified to have contaminated
drinking water.

On a day-to-day basis, the Company's management must make determination
regarding the proper method of treating each of its wellbores, l including whether to treat a
well through hydraulic fracturing techniques and, if so, the appropriate mix of fracing fluids
for that wellbore. In making such determinations, Company management evaluates a number

1 As of December 31, 2009, the Company operated approximately 9,700 wells.



January 14, 2010 Page 3 

of factors, including available technologies, to treat the well safely and cost-effectively and 
must conduct its activities in accordance with environmental, safety and other regulatory 
requirements. 

THE PROPOSAL 

The Proposal is captioned "Safer Alternatives for Natural Gas Exploration and 
Development" and states: 

Therefore be it resolved, 

Shareholders request that the Board of Directors prepare a report by 
September 1, 2010, at reasonable cost and omitting proprietary information, 
summarizing 1. the environnlental impact of fracturing operations of Range 
Resources Corporation; 2. potential policies for the company to adopt, above 
and beyond regulatory requirements, to reduce or eliminate hazards to air, 
water, and soil quality from fracturing. 

A copy of the Proposal and relevant correspondence with the Proponent and the Co
filer is attached to this letter as Exhibit A. 

BASIS FOR EXCLUSION 

We believe that the Proposal may properly be excluded from the 2010 Proxy 
Materials pursuant to Rule 14a-8(i)(7) because it deals with matters relating to the 
Company's ordinary business operations. 

ANALYSIS 

The Proposal May Be Excluded Under Rule 14a-8(i)(7) Because It Deals with 
Matters Relating to the Company's Ordinary Business Operations. 

The Company believes that the Proposal, requesting a report regarding the 
Company's hydraulic fracturing activities, including a description of related policies for 
potential adoption by the Company, may be properly omitted from its proxy materials for its 
2010 annual meeting of stockholders in reliance on Rule 14a-8(i)(7) because the Proposal 
deals with matters relating to the Company's ordinary business operations. 
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Rule 14a-8(i)(7) permits the omission of a stockholder proposal dealing with matters 
relating to a company's "ordinary business" operations. According to the Commission 
release accompanying the 1998 amendments to Rule 14a-8, the term "ordinary business" 
"refers to matters that are not necessarily 'ordinary' in the common meaning of the word"; 
instead, the term "is rooted in the corporate law concept of providing management with 
flexibility in directing certain core matters involving the company's business and operations." 
Exchange Act Release No. 40018 (May 21, 1998) (the "1998 Release"). In the 1998 
Release, the Commission described the two "central considerations" for the ordinary business 
exclusion: 

The first relates to the subject matter of the proposal. Certain tasks 
are so fundamental to management's ability to run a company on a 
day-to-day basis that they could not, as a practical matter, be 
subject to direct shareholder oversight. Examples include the 
management of the workforce, such as the hiring, promotion, and 
termination of employees, decisions on production quality and 
quantity, and the retention of suppliers. The second consideration 
relates to the degree to which the proposal seeks to "micro
manage" the company by probing too deeply into matters of a 
complex nature upon which shareholders, as a group, would not be 
in a position to make an informed judgment. 

As discussed herein, the Proposal runs counter to each of these two central 
considerations. The Company uses hydraulic fracturing as part of its day-to-day business 
operations in the drilling and completion of substantially all of its natural gas and crude oil 
wells. Similarly, as part of its ordinary business operations, the Company manages litigation, 
environmental and reputational risks associated with its exploration, development, 
production and marketing operations. Well completion techniques are based on specialized 
expertise, an understanding of and compliance with a complex set of federal and state 
regulations and other sophisticated business considerations that are outside the knowledge 
and expertise of shareholders. 

A. The Proposal Involves Fundamental Tasks That Should Not Be Subject to 
Stockholder Oversight and Seeks to Micro-Manage the Company. 

Well completion activities, includingdetennining the makeup of the chemicals used 
in the fracturing process for each particular geologic formation, how to reuse or recycle 
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waste fluids, designing and implementing procedures to reduce the environmental impact of
the Company's activities and complying with safety regulations and policies related thereto,
are fundamental to the Company's business and part of the day-to-day operations and
activities for which the Company's management is responsible.

The Proponent has requested a report on the environmental impact of the Company's
fracturing operations and potential policies for the Company to adopt to reduce or eliminate
hazards to air, water and soil quality from fracturing. The supporting statement made in
connection with the Proposal requests that the policies include the use of less toxic fracturing
fluids, recycling or reuse of waste fluids and other structural or procedural strategies to
reduce fracturing hazards. Through the Proposal, the Proponent is seeking to "micro
manage" matters of a complex nature and seeking stockholder oversight of fundamental
aspects of the Company's operations that the Company's management necessarily deals with
on a day-to-day basis.

The Proponent cites concerns about "vulnerability to litigation" and "reputational
damage" and suggests that steps must be taken "beyond regulatory requirements to reduce
environmental hazards." However, contrary to the Proponent's claim of "weak and uneven
regulatory controls," the Company operates in a highly regulated industry and is subject to
comprehensive federal, state and local laws and regulations2 with which the Company's
exploration, development, production and marketing operations, including hydraulic

2 Federal laws include: (i) the Clean Water .t\ct, which authorizes the U.s. Environmental Protection Agency
("EPA") to regulate, among other matters, discharges of pollutants to surface water and storm water runoff; (ii)
the Safe Drinking Water Act ("SDWA"), which authorizes EPA to regulate, among other matters, the
underground injection of certain fluids; (iii) the Clean Air Act, which, among other matters, authorizes EPA to
set rules for air emissions from engines, gas processing equipment and other sources associated with production
and drilling activities; (iv) the National Environmental Policy Act, which requires, among other matters,
environmental impact assessments for development of federal lands; (v) the Occupational Safety and Health
Act, which is aimed at ensuring work sites' compliance with health and safety standards; (vi) the Emergency
Planning and Community Right-to-Know Act, which requires, among other matters, that material safety data
sheets be provided to local and state emergency response organizations; and (vii) the Toxic Substances Control
Act, which is aimed at ensuring that covered chemicals are properly stored and handled and workers and first
responders are made aware of the substances they handle. EPA administers most of these federal laws, with the
exception of the Occupational Safety and Health Act, which is administered by the U.S. Occupational Safety
and Health Administration. Additionally, each state has its own environmental regulatory agency, which
implements and enforces the respective state's environmental laws and regulations, and in most cases, also
implements and enforces the federal regulatory programs established under the federal laws mentioned above.
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fracturing; 3 well design, location, spacing, drilling and completion operations; water
management and disposal; waste management and disposal; air emissions; wildlife
protection; surface use; and health and safety matters, must comply. The Company has
numerous detailed policies, practices and procedures in place to ensure compliance with such
laws and regulations.

The Company is conlmitted to safeguarding the environment and conducting its
business in a manner designed to comply with all applicable environmental laws and
regulations, and applying responsible standards where such laws or regulations do not exist.
As part of this commitment, the Company continuously evaluates its business practices,
including hydraulic fracturing, the additives in fracture fluids, and fluid recycling and reuse.
While the Proponent assumes that the Company's fracturing operations reduce air, water, and
soil quality, proprietary and third-party tests do not bear this out. Moreover, the Company is
already required to discuss regulatory pressures to reduce the impact of its operations on the
environment in the periodic reports it files with the Commission.

Compliance with laws and regulatiolls, as well as responding to any changes in such
laws and regulations and the adoption of internal policies to meet or exceed applicable legal
requirements, is a complex, fundamental task dealt with by the Company's management on a
day-to-day basis. Through this Proposal, the Proponent seeks to micro-manage the Company
by probil1g too deeply into matters of a complex nature related to a particular aspect of the
Company's business. The specific method of implementing "potential policies for the
company to adopt, above and beyond regulatory requirements, to reduce or eliminate hazards
to air, water, and soil quality from fracturing" is an exercise of management discretion. As
such, these are improper matters for stockholder oversight and should not be dealt with
through the shareholder proposal process.

B. The Proposal Is a Request for an Internal Evaluation ofthe Company's Ordinary
Course Business Activities.

3 Hydraulic fracturing is not subject to the federal SDWA. A study conducted by the EPA in 2004 to assess the
potential for contamination of underground sources of drinking water from the injection of hydraulic fracturing
fluids into coalbed tnethane production wells. In that study, the EPA concluded that the injection of hydraulic
fracturing fluids into coalbed methane wells poses little or no risk to underground sources of drinking water.
The following year, Congress enacted the Federal Energy Policy Act of 2005, which specifically excluded
hydraulic fracturing from SDWAjurisdiction.
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The report requested by the Proponent is a request for an internal evaluation of the 
Company's ordinary business activities, including the Company's compliance and 
governance processes, all of which should be properly left to the business judgment of the 
Company's management. The Company's officers are already tasked with the complex 
process of identifying, analyzing, evaluating and responding to operational, financial and 
litigation risks and the environmental impact of the Company's operations, including that of 
its fracturing operations, and the policies and regulations that may affect its operations. It is 
the Company's management, not its stockholders, who have the expertise and practical 
experience in these matters and are thereby best positioned to address the complex and 
comprehensive regulations to which the Company is already subject and determine what 
steps the Company should take to meet or exceed these regulations and manage the various 
risks related to its business. 

Further, the preparation of a report of the type requested by the Proposal would be 
expensive and unduly burdensome, requiring significant time and resources to deal with the 
complexities of the inter-related risks, policies, regulations and operational processes. The 
time and attention spent preparing such a report would divert the Company's employees and 
management from focusing on maximizing stockholder value and require unnecessary and 
duplicative work on the part of the Company. Such a diversion of the Company's resources 
to address matters already being properly addressed by the Company in the ordinary course 
of its day-to-day business is precisely the sort of micro-management the Commission sought 
to enjoin in the 1998 Release, and would not be in the best interest of the Company or its 
stockholders. 

C. The Proposal Seeks an Internal Assessment of Risk and Does not Relate to 
Sign(ficant Policy Issues. 

In Staff Legal Bulletin No. 14C (June 28, 2005 ) ("SLB 14C"), the staff stated that 
"[t]o the extent that a proposal and supporting statement focus on the company engaging in 
an internal assessment of the risks or liabilities that the company faces as a result of its 
operations that may adversely affect the environment or the public's health, we concur with 
the company's view that there is a basis for it to exclude the proposal under Rule 14a-8(i)(7) 
as relating to an evaluation of risk." The staff recently provided additional guidance with 
respect to shareholder proposals that require an internal assessment of the risks or liabilities 
that a company faces as a result of its operations that may adversely affect the environment 
or the public's health. In Staff Legal Bulletin No. 14E (October 27, 2009 ) ("SLB 14E'), the 
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staff noted that rather than focusing on whether a proposal and supporting statement relate to 
the company engaging in an evaluation of risk, the staff will instead focus on "the subject 
matter to which the risk pertains or that gives rise to the risk." In those cases in which a 
proposal's underlying subject matter involves an ordinary business matter of the company, 
the proposal will be excludable under Rule 14a-8(i)(7). In SLB 14E, the staff also provided 
that proposals would generally not be excludable in those cases in which a proposal's 
underlying subject matter "transcends the day-ta-day business matters of the company and 
raises policy issues so significant that it would be appropriate for a shareholder vote." 

It has been firmly established that proposals that seek an assessment of the potential 
risks or liabilities faced by a company relate to day-to-day business matters and, therefore, 
are excludable under Rule 14a-8(i)(7). (See, e.g., CONSOL Energy Inc. (February 23, 2009) 
(excluding a proposal requesting a report on 110W the company is responding to rising 
regulatory and public pressure to significantly reduce the social and environmental harm 
associated with carbon dioxide emissions from the company's operations and from the use of 
its primary products); Arch Coal, Inc. (January 17, 2008) (excluding a proposal requesting a 
report on how the company is responding to rising regulatory, competitive, and public 
pressure to significantly reduce carbon dioxide emissions from the company's operations and 
from the use of its primary product); ONEOK, Inc. (February 7, 2008) (excluding a proposal 
requesting a report on how the company is responding to rising regulatory, competitive and 
public pressure to significantly reduce carbon dioxide and other emissions from the 
company's operations); OGE Energy Corp. (February 27, 2008) (excluding a proposal to 
have the board provide a report to shareholders describing how the company was assessing 
the impact of climate change on the company, the company's plans to disclose this 
assessment to shareholders, and the rationale for not disclosing such information through 
reporting mechanisms such as the Carbon Disclosure Project); Newmont Mining Corp. 
(February 5, 2005) (excluding a proposal calling for management to review its policies 
concerning waste disposal at certain of its mining operations); and Xcel Energy Inc. (April 1, 
2003) (excluding a proposal requesting a report on the economic risks ofXcel's prior, current 
and future emissions of carbon dioxide and other substances and the economic benefits of 
committing to a substantial reduction of those emissions related to its current business 
activities (i.e., potential improvement in competitiveness and profitability)). 

Similarly, the report requested by the Proponent in the Proposal would require the 
Company to evaluate its operational, financial, reputational and litigation risks and, therefore, 
comes under the guidance established in SLB 14C, which allows exclusion of such 
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proposals. Further, the Proposal does not seek to minimize or eliminate the Company's 
hydraulic fracturing operations, thereby implicitly recognizing that hydraulic fracturing is an 
integral part of the Company's exploration and production operations. 

Moreover, the Proponent's Proposal also does not meet the threshold of transcending 
the day-to-day business matters of the Company and does not raise significant policy issues. 
As noted above, hydraulic fracturing is a well-established technique used throughout the 
exploration and production industry, and is integral to the Company's ability to produce 
natural gas and crude oil from substantially all of the natural gas and crude oil wells it drills 
in North America. Well completion activities and compliance with safety and other 
regulations and policies related to fracturing are a fundamental part of the day-to-day 
operations and activities of the Company's management and other employees. While the 
Proponent has noted increased media attention directed at hydraulic fracturing in an attempt 
to link fracturing to, among other things, drinking water contamination and degradation of air 
quality, it should also be noted that these media attempts to link hydraulic fracturing to 
environmental hazards are inconsistent with the findings of, and policies and regulations 
promulgated by, the state and federal agencies that regulate the oil and gas industry and, in 
many instances, have been specifically refuted following investigations by regulatory 
authorities. 

Hydraulic fracturing is a safe, well-tested technology that has been used by the oil 
and gas industry for more than 60 years, and studies conducted by respected regulators and 
authorities, including the EPi\, the Ground Water Protection Council ("GWPC") and the 
IOGCC have concluded that hydraulic fracturing poses little or no threat to the environment 
or public health. The IOGCC, representing the governors of the 37 states that produce most 
of the crude oil and natural gas in the United States, has stated that hydraulic fracturing is a 
"safe and environmentally sound way to maximize our nation's natural resources." Further, 
during a December 2009 hearing of the u.s. Senate Committee on Environment and Public 
Works, three EPA officials testified that they were not aware of any verified instances of 
groundwater contamination caused by hydraulic fracturing. 

The Proponent's additional concern regarding the chemicals used in the hydraulic 
fracturing process and the purported lack of public disclosure with respect to such chemicals 
is also unfounded. In accordance with federal requirements, material safety data sheets are 
maintained on location for every chemical used on drilling sites, including those in additives 
used for hydraulic fracturing. These records describe the physical characteristics of each 
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chemical contained in the fracture fluid, as well as its composition and exposure limits, 
potential health effects, personal protection information, handling and storage precautions, 
and spill and elnergency first aid procedures. Regulators, among others, have access to such 
data and such other infonnation concerning the chemical composition of fracture fluids 
necessary to protect and safeguard hUlnan health and the environment. Moreover, the use of 
the chemicals and the exploration and production activities conducted by the Company are 
highly regulated by government agencies charged with, among other things, the protection of 
the environment and the health and safety of the public. Although companies manufacturing 
and/or selling the additives in fracture fluids usually do not disclose the exact combination of 
the additives for proprietary and competitive reasons, the chemical additives most typically 
used in fracture fluids are available to the public on websites and other publications 
sponsored by oil and gas trade associations (See, e.g., Energy In Depth at 
www.energyindepth.org). Moreover, according to the GWPC's May 2009 report, "most 
additives contained in fracture fluids, including sodium chloride, potassium chloride, and 
diluted acids, present low to very low risks to human health and the environment." 

Because of the lack of any nexus between hydraulic fracturing and any confirmed 
hazards to the environment, the Company does not believe that hydraulic fracturing gives rise 
to any social policy issue, and certainly none so significant as to be appropriate for a 
stockholder vote. Further, the supporting statements made by the Proponent emphasize that 
the Proponent is focused on the Company's "potential for reputational damage and 
vulnerability to litigation" as well as the Company protecting its "own long-term financial 
interests." These statements indicate that the Proposal is focused on the risk to, and liability 
of, the Company, rather than any social policy, and therefore is properly a matter of ordinary 
business for the Company. Accordingly, these matters should be left to the Company's 
management, not its stockholders. 

The fact that the Proponent asks for a report, rather than direct action, does not 
change the analysis set forth above. The staff has stated that a proposal requesting the 
dissemination of a report may be excludable under Rule 14a-8(i)(7) if the substance of the 
report is within the ordinary business of the issuer. See Exchange Act Release No. 20091 
(August 16, 1983). In other words, "[where] the subject matter of the additional disclosure 
sought in a particular proposal involves a matter of ordinary business .... it may be excluded 
under Rule 14a-8(i)(7)." Johnson Controls, Inc. (avail. Oct. 26, 1999); see also The Walt 
Disney Co., (avail. Nov. 30, 2007) (concurring in the exclusion of a proposal where the 
company argued that "[t]he limitation of a proposal to a request for a report does not render 
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more acceptable a proposal that deals with matters within the ordinary business judgment of 
the company"). 

Accordingly, based on staff precedent, we believe that the Company may exclude the 
Proposal from the 2010 Proxy Materials pursuant to Rule 14a-8(i)(7) because it deals with a 
matter concerning the Company's ordinary business operations and related risk evaluation, 
and does not give rise to significant policy issues. We request that the staff concur that the 
Proposal may be so excluded from the 2010 Proxy Materials. 

CONCLUSION 

Based upon the foregoing analysis, we respectfully request that the staff concur that it 
will take no action if the Company excludes the Proposal from its 2010 Proxy Materials. We 
would be happy to provide you with any additional information and answer any questions 
that you may have regarding this subject. 

When a written response to this letter becomes available, please fax the letter to me at 
(713) 615-5956. If we can be of any further assistance in this matter, please do not hesitate 
to call the undersigned at (713) 758-4458 or Kevin P. Lewis (713) 758-3884. 

Sincerely, 

Vinson & Elkins LLP 

~frl.~ 
Stephen M. Gill 

Enclosures 

cc:	 Proponent: 
Pension Investments and Cash Management 
Office of the State Comptroller 
633 Third Avenue - 31 st Floor 
New York, NY 10017 
Attention: Gianna M. McCarthy 
via email at gmccarthy@osc.state.ny.us and viafacsimile at (212) 681-4468 

mailto:gmccarthy@osc.state.ny.us
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and 

Attention: George Wong 
via email at gwong@osc.state.ny.us and viafacsimile at (212) 681-4468 

Co-filer: 
The As You Sow Foundation 
311 California St. Suite 510 
San Francisco, CA 94104 
Attention: Michael Passoff, Associate Director, Corporate Social Responsibility 
Program 
via email at michael@asyousow.org and via facsimile at (415) 391-3245 

mailto:gwong@osc.state.ny.us


Exhibit A
 

Correspondence between the Company, Proponent and the Co-Filer
 



From: Michael Passoff [mailto:michael@asyousow.org]
Sent: Friday, December 18, 2009 5:27 PM
To: David P. Poole
Subject: RE: Range Resources

Hi David,

Attached is Tom and Amy Valens proof of ownership and an authorization letter directing AYS to file the
resolution and represent them.

Please let me know if you need any additional information.

Thanks,
Michael

Michael Passoff
Associate Dkector
Corporate Social Responsibility Program
As You Sow
3 I I California Street Ste. 5 10
San Francisco, CA 94104
+ I 41 5.391.321 2 ext. 32
michael@asyousow.org

-Planting seeds for social change since 1992-





December 3,2009 

Mr. Michael Passoff 
Associate Director 
Corporate Social Responsibility Prograln 
As You Sow Foundation 
311 CaliforniaSt., Suite 510 
San Francisco, CA. 94104 

Dear Mr. Passoff, 

We hereby authorize As You Sow to file a share.holder resolution on our behalf at Range 
Resourcesp The resolution asks the company's Board ofDirectors to prepare a report by 
September 1) 2010, at reasonable co~t and omitting proprietary infoImation, summarizing 
I.the environmental impact of fracturing operations ofRange Resources 2. potential 
policies for the company to adopt, above and beyond regulatory requirements, to reduce or 
eliminate hazards to air, water, and soil quality from fracturing: 

We are the owner of more than $2,000 worth ofstock that has been held continuously for 
over a year and will be held through the date ofthe' company's next annual meeting. 

We give As You Sow the allthority to deal on our behalf with any and all aspects of 
the shareholder resolution. We understand that our names may appear on the company's . 
proxy statement as the filer ofthe aforementioned resolution. 

Sincerely, 

Thomas & Amy Valens 

t,r RBC WEALTH MANAGEMENT . PCG..SF 
<t·· ~ECEIVED
\.; 

DEC 16 2009 



From: David P. Poole
Sent: Monday, December 14,2009 1:03 PM
To: 'Michael Passoff'
Cc: Rodney Waller
Subject: RE: Range Resources

P~ease see the attached correspondence. Please let me know if you would like to discuss this. Thanks.

David PII Poole
General Counse~
Range Resources Corporation
Two City Place
100 Throckmorton Street, Suite 1200
Ft. Worth, TX 76102
817.869.4254 (Direct)
817.869.9154 (Fax)
817.980.4254 (Cell)



David P. Poole
Senior Vice President 
General Counsel

dpoole@rangereSQurces.com
817-869-4254
817-869-9154 (fax)

December 14, 2009

Michael Passoff
Associate Director
As You Sow
311 California St., Suite 510
San Francisco, CA 94104

Dear Mr. Passoff:

As you know, Range Resources Corporation received your letter dated December 7, 2009
by email on December 7, 2009. In your December 7 letter, As You Sow purported to submit a
shareholder proposal on behalf of Thomas and Ann Valens (the "Valens"). We have reviewed
your submission in the context of the Security and Exchange Commission's Rule 14a-8 under
the Securities Exchange Act of 1934, which governs the qualifications a shareholder must meet,
as well as the procedures for making a proper request and the bases on which a company may
omit a shareholder proposal from its proxy statement. Your submission contains certain
procedural deficiencies and the purpose of this letter is to advise you of those deficiencies.

First, you indicate in your letter that in submitting the shareholder proposal you "represent
Thomas and Amy Valens, beneficial owners of Range Resources." Your letter does not,
however, include any documentation evidencing your authorization, or the authorization of As
You Sow, to act on behalf of the Valens and implicitly acknowledges that As You Sow is not a
shareholder of Range. In addition, Rule 14a-8(b) provides that stockholders must submit
sufficient proof of their continuous ownership of at least $2,000 in market value, or 1% of a
company's shares entitled to vote on a stockholder proposal for at least one year as of the date
the stockholder proposal was submitted. The Company's stock records do not indicate that the
Valens are record owners of sufficient shares to satisfy this requirement. In addition, while your
letter indicated that proof of the Valens' ownership of sufficient shares was being sent
separately, we have not received such proof of ownership as of the date of the mailing of this
letter. To remedy these defects, the shareholder proposal must be submitted directly by the
Valens, or we must receive other satisfactory evidence from the Valens that you had authority to
submit the shareholder proposal on their behalf. Further, we must receive sufficient proof of the
Valens ownership of the requisite number of Company shares as of the time the proposal was
submitted.

Range Resources Corporation
100 Throckmorton Street Suite 1200 Fort Worth, Texas 76102 Tel: (817) 870-2601 Fax: (817) 870-2316



December 14, 2009
Page 2

Finally, under Rule 14a-8(b), a stockholder proponent must provide the company with the
stockholder's own written statement that the stockholder intends to continue to hold the requisite
number of shares through the date of the stockholders' meeting on which the proposal will be
voted on by the stockholders. The letter we received from you includes a statement from As
You Sow purporting that the Valens intend to meet this requirement, but this is not sufficient to
meet the requirements of Rule 14a-8(b). To remedy this defect, we must receive the Valens'
written statement that they intend to continue to hold the requisite number of shares through the
date of the Company's 2010 Annual Meeting of Stockholders.

The SEC's rules require that any response to this letter be postmarked or transmitted
electronically no later than 14 calendar days from the date you receive this letter. Please
address any response to my attention, by facsimile at (817) 869-9154 or by email to
dpoole@rangeresources.com. If you have any questions with respect to the foregoing, please
feel free to contact me at (817) 869-4254.

Sincerely,

David P. Poole



From: Michael Passoff [mailto:michael@asyousow.org]
Sent: Monday, December 07, 2009 4:53 PM
To: David P. Poole
Subject: RE: Range Resources

Thank you

From: David P. Poole [mailto:dpoole@rangeresQurces.com]
Sent: Monday, December 07, 2009 2:30 PM
To: Michael Passoff
Cc: Rodney Waller
Subject: RE: Range Resources

I do confirm receipt of the email. This confirrnation is not an acknowledgement that the attachments you
sent me are a proper proposed shareholder resoluVon given your organization 1s lack of ownership of
shares of the COfl1pany nor is this a waiver of right of the Company with regard to the attachments to
your email. We will be in contact with you in the near future to discuss your correspondence.

From: Michael Passoff [mailto:michael@asyousQw.org]
Sent: Monday, December 07, 2009 3:41 PM
To: David P. Poole
Subject: shareholder resolution for Range Resources

Dear Mr. Poole,

The As You Sow Foundation is filing the attached shareholder resolution. This information has also been
faxed to you at 817 869 9100. I would appreciate confirmation of receipt of this email.

Thank you,
Michael Passoff

Associate Director
Corporate Social Responsibility Program
As You Sow
311 California S1. Suite 510
San Francisco, CA 94104
415-391-3212 x32
michael@asyou50w.org



December 7,2009 Suite 510 
i- !f"""V'<1""<B,("">.r>r. CA 94104 

T 415··391-3212 
F 41 5-39 '1-3245 

WWW.3SYOusow,org 
David Poole 
Sr. Vice President, General Counsel, Corporate Secretary 
Range Resources Corporation 
100 Throckmorton St. 
Suite 1200 
Fort Worth, TX. 76102 

Dear Mr. Poole, 

The As You Sow Foundation is a non-profit organization whose mission is to promote corporate responsibility. 
We represent Thomas and Amy Valens, beneficial shareholders of Range Resources. 

The Valens have held at least $2,000 worth of Range stock continuously for over a year and these shares will 
be held through the date of the 2010 stockholders meeting. Proof of ownership is being sent separately. 

I am hereby authorized to notify you that on behalf of the Valens, As You Sow is filing the enclosed resolution 
so that it will be included in the 2010 proxy statement under Rule 14 a-8 of the general rules and regulations 
of the Securities Exchange Act of 1934; and presented for consideration and action by the stockholders at the 
next annual meeting. A representative of the filers will attend the stockholders meeting to move the resolution 
as required by the SEC Rules. 

Please forward any correspondence relating to this matter to As You Sow and not Tom or Amy Valens 

As You Sow is co-filing this resolution with the New York State Common Retirement Fund. It is our practice to 
seek dialogue with cornpanies to discuss the issues involved with the hope that the resolution might not be 
necessary. However, because of the impending deadline for resolutions and our need to protect our rights as 
shareholders, we are filing the enclosed resolution for inclusion in the proxy statement for a vote at the next 
stockholders. 

We will be glad to consider withdrawing the resolution once we have established a more formal and 
substantive dialogue with the company on these important financial, health and environmental issues. 

Sincerely, 

Michael Passoff 
Associate Director 
Corporate Social Responsibility Program 

cc: 
Julie Wakoty, Interfaith Center on Corporate Responsibility 
George Wong, Special Investment Officer, New York State Common Retirement Fund 



Safer Alternatives for Natural Gas Exploration and Development 

Whereas, 

Onshore "unconventional" natural gas production requiring hydraulic fracturing, which injects a 
mix of water, chemicals,and particles undergroulld to create fractures through which gas can 
flow for collection, is estimated to increase by 45% between 2007 and 2030. An estimated 60
80% of natural gas wells drilled in the next decade will require hydraulic fracturing. 

Fracturing operations can have significant impacts on surrounding communities including the 
potential for increased incidents of toxic spills, impacts to local water quantity and quality, and 
degradation of air quality. Government officials in Ohio, Pennsylvania and Colorado have 
documented methane gas linked to fracturing operations in drinking water. In Wyoming, the US 
Environmental Protection Agency (EPA) recently found a chemical known to be used in 
fracturing in at least three wells adjacent to drilling operations. 

There is virtually no public disclosure of chemicals used at fracturing locations. The Energy 
Policy Act of 2005 stripped EPA of its authority to regulate fracturing under the Safe Drinking 
Water Act and state regulation is uneven a11d limited. But recently, some new federal and state 
regulations have been proposed. In June 2009~ federal legislation to reinstate EPA authority to 
regulate fracturing was introduced. In September 2009, the New York State Department of 
Environmental Conservation released draft permit conditions that would require disclosure of 
chemicals used, specific well construction protocols, and baseline pre-testing of surrounding 
drinking water wells. New York sits above part of the Marcellus Shale, which some believe to be 
the largest onshore natural gas reserve. 

Media attention has increased exponentially. A search of the Nexis Mega-News library on 
November 11,2009 found 1807 articles nlentioning "hydraulic fracturing" and environment in 
the last two years, a 265 percent increase over the prior three years. 

Because of public concern, in September 2009, some natural gas operators and drillers began 
advocating greater disclosure of the chemical constituents used in fracturing. 

In the proponents' opinion, emerging technologies to track "chemical signatures" from drilling 
activities increase the potential for reputational damage and vulnerability to litigation. 
Furthermore, we believe uneven regulatory controls an.d reported contamination incidents 
compel companies to protect their long-term financial interests by taking measures beyond 
regulatory requirements to reduce environmental h.azards. 



Therefore be it resolved, 

Shareholders request that the Board of Directors !Jrepare a report by September 1, 2010, at
 
reasonable cost and omitting proprietary information, sumrrlarizing 1. the environmental impact
 
of fracturing operations of Range Resources Corporation; 2. potential policies for the company to
 
adopt, above and beyond regulatory requirements, to reduce or eliminate hazards to air, water,
 
and soil quality from fracturing.
 

Supporting statement:
 
Proponents believe the policies explored by the report should include, among other things, use of
 
less toxic fracturing fluids, recycling or reuse of waste fluids, and other structural or procedural
 
strategies to reduce fracturing hazards.
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State ofNew York
OFFICE OF l~HE STATE COMPTROLLER

Gial1Jla McCarthy
Corporate Gov"ernance
633 Tllird i\.venlle - 31 st Floor
New '~Otl(, NY 10017

Tel- (212) 681.-4480
Fax- (212) 68] ~4468

Dcwl.-;l r. f'.~III?) ~(L,..,;,,{ Vi~ 'f It.til tl.e,.{t J l?c.t'\e{~ I C:v"${} 0';,\ J Glp.....'"~e Set: n.t", r j
To: Rf.\ f'jQ R2.5-(l\.l(~· (orp" ~1" ;"'0

Phone Number: '6 \1 C6 7 6 260 I
'6)1 «j~1 CfloOFax Number: _

Date: \1l41o~
I

Pages to follow: 4
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PENSION INVESTIvfENTS 
Tll0MAS P. J)iNt\POIJ & C.ASl-I MANAGEMENT 

ST;\T,,: C()MPTROLLER 633 Th i,d Avenue-31 ~ Floor 
New York;- NY 100t7 

Tel: (212) 681 ..4489 
Fax~ (212) 681-4468 

STATE ()F NEW YORK 
OFFICE OF THE STATE (:OM.PTROLI,..ER 

December 4, 2009 

VIA lTNITED PARCE.L SERVICE AND Fi\C:SIMIT-.JE 

Ran.ge Resources Corporation 
Attcntio11: David P. Poole 
SeJlior Vice Preside!lt!! General COL111.sel and Cor]~orate Secretary 
1. 00 Tllroc]clnorton Street, Slllte 1200 
F011 Worth~ ~rx 761.02 

Dear Mr~ Poole: 

The Conlptrol1er oft.h.e State of Nc\v 'l'orl(.; T]1e Honorable Th.omas P. DiNapoli, is the 
sole Trustee ofth.e New York State COlu.nl0n. Rctirern.ent Fund (the -'Fund'::) and tIle 
ad.ministrative head of the New York State and Local Employees' RetirelJ1ent System aJ.1d 
tile Nevv York State Police and Fire Retircnlen.t System. The Comptroller h.as authorized 
me to illform Range Resources CorporatiOJl ("Ral,.ge~;4) of his intentiol1 to offer the 
en.closed shareholder proposal for COl1sideration of stockholders at the next anJlual 
mceting~ 

Tsubmit tIle en.closed proposal to you. in accorclancc with. nIl.e 14a-8 of the Securities 
Exch.a.nge Act of 1934 and ask that it be in.eluded. in. your proxy sta.temen.t~ 

A letter from J.P. f\1organ Ch.ase, t]le FWld's custodial bank, is also enclosed.. It verifies 
th.e P·ut'l.d's ownersl1ip, continually for over a year, of Range sl1.ares. The Fund. inten.ds to 
c()ntinue to hold at least $2,000 wortb. ofth.ese securities throllgh. tl1e d.ate of the annual 
meetillg. 

We \vould be l1appy to disc·llSS this initiative with yOll. S110u.ld the board decid.e to 
en.dorse its provis·ion.s as Conlpall)r policy, the Comptroller will ask that the proposal be 
wjtl1drawn from C011sideration at t11e alll1\.la.l meetin.g. Please feel free to contact lne at 
(212) 681-4480 Sh.Oll1d yOtt have an.Y f~lrther questio.ns on th.is m.atter. 

. . 

Very trl)ly yours, 

(&? /)/1/1(rr~·'· 
Glanna M. McCarthy ~~ 
at11:jm 
Enclos\.lres 
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Safer Alternatives for Natural Gas EX,ploration and Development 

Whereas, 

Onshore E;~un,convel1tiol1al'~ natura.l gas production requiring h,ydrEltllic :fracturing, which il1ject~ a 
m-ix of water, chemicals, and palticles l111d.ergrou.nd to create fractmes through wlJicll gas Call 

flow for collection, is estimated to increase by 450/0 between, 2007 and 2030. An estimated 60
80% of natural gas ,veIls drilled in the next d,ecade vvill require hydraulic fra.cturin,ga 

Fracturing operation.s can have significant im.pacts 011 surrounding com,m.tln.ities including the 
potential for increased incidents oftox.ic spills, im,pacts to local water qual1tity and, quality, a11d 
degradation, of air q.u,ality. Govet1l1nellt officials in OlJio, Pennsylvania. an,d Colorado l1ave 
documented Inethan,e gas linked. to fractllring operations in drinki11g water. In Wyomin,g, th,e US 
En,vironmel1tal Protection Agen.cy (EPA) recently f01Ujd a cl1emical known, to be llsed in 
fracturing in at least three we.lIs adjacent to drilling operations. 

Tllere is virtually 110 ptlblic disclostl1~e of Cllelll.icals u.sed at fracturing locations. The En.ergy 
I)olicy Act of 2005 stripped EPA of its aut110rity to regulate fracturing und.er the Safe Drinl<ing 
Water Act an.d state regulation, is un,even 811d limited. 811t recently, some new federal and state 
regtl1.ations have been. proposed. In June 2009, federal legislation to reil1,state EPA au,thority to 
regulate fractlrr.ing was il1troduced. In Septenlber 2009~ th.e Nevl Yorl, State Departlnent of 
Envirol11n,ental Conservation released draft perinit condition,s that would reqlltre disclosu,re of 
chelnicals used., specific well constru,ction protocols, and baseline pre...testin.g of surrou,nding 
drinl{ing water wells. New Yorl{ sits a.bove part of the Marcellus Sllale~ whicll some believe to be 
tIle largest onsl10re 11.atltral gas reserve. 

Media attention has increased. exponentially. A search, of the Nexis Mega-News library on 
November 11;1 2009 found 1807 articles men.tioni ng "11ydraulic fra,cturjn.g" and environ.m.ent in 
th,e last two years, a 265 percent increase over the prior three years. 

Becau.se ofpu111ic con,cern, in Septern.ber 2009, SOlne natural gas operators fll1.d drillers began 
advocating greater disclosure ofth,e chemical constittlents tlsed in fracturing. 

In tile prop011ellts' opinion, emerging technologies to tra.ck ~'chem,ical signa.ture5'~ from drilling 
activities i.ncrease the potentia.l for reputational damage and vulnerability to litigation. 
Fllrtllennore, we believe uneven, regtl1atory controls and reported cOl1talnination incidents 
cOlnpel companies to protect their lon.g-term f1.11ancial interests by ta1<ing measllres beyond, 
reguiatory requirenlen.ts to reduce en,vironniental hazardsa 
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Therefore be it resolved, 

Sllareholders request tl1at the Board of Directors prepare a report by September 1~ 20 I O~ at
 
reasonable cost and om,ittin.g proprietary it1fonn,atiol1~ summarizing 1. tIle ellvironmentaI i,J.1Jl1act
 
of fractt1.rin,g operations of Range Resources Cor]~ora.tion; 2~ potential policies for tIle company to
 
adopt, a'bove and 'beyond regulatory req,lllreluents, to red,uce or eliminate hazards to a.ir~ water.,
 
and soil qua.lity from, fracttlring.
 

SU,pporting statement:
 
PropOllents believe th,e policies explored by the report sh,otdd inclu,de, among other things, use of
 
less toxic fractllril1g fluids~ recycling or reuse of \vaste flu.ids~ a.u,d oth.er stnlctutaI or proCedtlraI
 
strategies to reduce fracturing hazards.
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JP Morgan Investor Services

4 New York Plaza 17th Floor
New York, NY 10004

December 4,2009

Mr. David P. Poole
Corporate secretary
Range Resources Corporation
100 Throckmorton Street, SuIte 1200
Fort Worth. TX 76102

Dear Mt8 Peole,

Daniel F. Murphy
Vice President
Tel 212...623-8536

This letter is in response to a request by The Honorable Thomas P. DiNapoU~ New York
State Comptroller. regarding confirmation from J~P" Morgan Chase,. that the New York State
Common Retirement Fund has been a beneficial owner of Range Resources Corporation
continuously for at least one year as of December 3, 2009m

Please note, that J.P. Morgan Chase, as custodian, for the New York State Common
Retirement Fund, held a total of 706 j 061 shares of common stock as of December 3, 2009 and
continues to hold shares in the company. The value of the ownership had a market value of at
least $2.000.00 for at least twelve months prior to said date.

If there are any questfons,. please contact me or Maderene Chan at (212) 623..8551.·

Regards,

~~
Daniel Murphy ~ i
co: Elaine Reflly~ NYSCRF


