
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-4561

DIVISION OF
CORPORATION FINANCE

Januar 18,2011

Jane Whtt Sellers
McGuire Woods LLP
One James Center
901 East Car Street
Richmond, VA 23219-4030

Re: Dominion Resources, Inc.

Incoming letter dated December 28, 2010

Dear Ms. Sellers:

This is in response to your letters dated December 28,2010 and Januar 10,2011
concernng the shareholder proposal submitted to Dominon by Catherine E. Schein. Our
response is attached to the enclosed photocopy of your correspondence. By doing this,
we avoid having to recite or sumarze the facts set forth in the correspondence. Copies
of all of the correspondence also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division's informal procedures regarding shareholder

,proposals.

  
Gregory S. Bellston

Special Counsel

Enclosures

cc: Catherine E. Schein

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



Januar 18,2011

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Dominion Resources, Inc.

Incoming letter dated December 28, 2010

The submission relates to a report.

We are unable to concur in your view as to the application öf rule 14a-8(i)(11). It
appears to us that Catherine E. Schein has indicated her intention to co-sponsor the proposal
submitted by Trillum Asset Management. Of course, as provided by rule 14a-8(l)(1),
Dominion need not identify the proponents in its proxy materials.

Sincerely,

 
Matt S. McNair
Attorney-Adviser



. . DIVISION OF CORPORATION FINANCE. 
lNOii PROCEDURE REGARING SHAHOLDER PROPOSA
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rimmend enfurcment action to the CnrissioO: In connection with a shaehlder PC9posa 
iier. Roe 14a-8, the Division' s sta considers the inormtion fuished 


'. in suport of its inteon to exchie the Proposa frm 
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Proposero be laen would be viOlative of lhe statu or rue iiivOlved: The recipt by thest

. . '. . of suc/ inrmtin; however, showdnot be constred as chagil the stas informl activities

. 'Pro and proxy review into a fonnal or advers proc.
. '.

It is importt to note tlthe. staff sand' Goion's uo-aetion repoii to 

Role .14a-8(j) snbmisions reflect only infrm views. The detetinations reched in thes no­
. àction let do not and çaotadjndicaè the merit ofa topay~ S position' wilh repet ro lhe 
. Proposa. .only a cour suc as a U.S. Distrct Cour ca d""ide Whelher a company is obligate 

to ínclude sharolder Proposals in it.proxy materials. 


. determation not to remmend or táeo,mmssion enforcment action; does not prelnde aAcci'ngly a discretionlu
. . ¡jponen ,or aUy shaeholder of a 


Conipäny, froni pursuing any rights he or she may have agait
. lhe cOmpay 
 in cour, should the maagement omit the: proposal from the company's proxy 
. materiaL. 



McGuireWoods LLP
 
One James Center
 

901 East Cary Street
 
Richmond, VA 23219-430 

Phone: 804.775.1000 
\, Fax: 804.775.1061
 

www.mcguirewoos.com 

Jane Whitt Sellers jseJJeT5~mcgui rewoods.com 
Direct: 804.775.1054 Direct Fax: 804.698.2170McGUIREWCDDS 

December 28, 2010 

Securties and Exchange Commission 
Division of Corporation Finance 
Offce of Chief Counsel
 

100 F. Street, N.E.
 
VVashigton, D.C. 20549
 

By electronic transmission to shareholderproposals~sec.gov 

Re: DomIon Resources, Inc.; Omission of Shareholder Proposal Under
 
SEC Rule 14a-8; Proposal of Ms. Catherie E. Schein
 

Ladies and Gentlemen: 

On behalf of our client Domion Resources, Inc., a Virgina corporation ("Domion" or the 
"Company"), and pursuant to Rule 14a-8G) promulgated under the Securties Exchange Act of 
1934, as amended, we hereby respectflly request that the sta of the Division of Corpration 

the Securties and Exchange Commssion (the "SEC") advise Domion 
tht it wil not recommend any enforcement action to the SEC if Domion omits from its proxy 
Finance (the "Staff') of 


sttement and proxy to be fied and distbuted in connection with its 2011 anual meeting of 
shareholders (collectively, the "Proxy Materials") a proposal dated December 2,2010 (the
 
"Schein Proposal") from Ms. Catherie E. Schein (Ms. Schein or the "Proponent").
 

Legal Bulleti No. 14D (November 7,2008), Dominon is submitting 
electronically: 
In accordance with Staff 


. ths letter, wruch outlines Dominon's reasons for excluding the Schein Proposal from the
 

Proxy Materials; 

. Ms. Schein's letter to Domion dated December 2,2010, setting fort the Schein
 

Proposal, attached as Exhibit A to this letter; 

. Dominion's letter to Ms. Schein, a copy of wruch was sent to Ms. Shelley Alpern dated 
December 7, 2010 (via electronic mail), attcrung Rule 14a-8 and notifyg Ms. Schein of 

. perceived eligibilty and procedural deficiencies, attached as Exhbit B to ths letter; and 

. Domion's e-mail to Ms. Schein, a copy of 
 which was sent to Ms. Alpern dated 
December 27, 2010 indicating Dominion's intent to submit a request for no-action with 
the SEC, attached as Exhibit C to this letter. 

Atlanta I Baltimore I Brussels I Charlotte I Charlottesvile I Chicago I Jacksonvile I London I Los Angeles
 
New York I Norfolk I Pittburgh I Raleigh I Richmond i Tysons Corner I Washington, D.C. i Wilmington
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A copy of 
 ths letter is simultaneously being e-mailed to Ms. Schein and Ms. Alpern. The 
Company anticipates that its Proxy 
 Materials will be avaiable for mailing on or about March 24, 
2011. We respectly request tht the Sta, to the extent possible, advise the Company with
 

respect to the Schein Proposal consistent with ths tiing.
 

The Company agrees to forward promptly to Ms. Schein any response from the Staff to ths no-
action request that the Staff 
 tramits by e~mail or facsimile to Domion only. 

I. TH SCHEIN PROPOSAL AN PROOF OF OWNRSmp
 

The Schein Proposal reads as follows: 

Resolved: 
Shareowners request that Domion's Board of 
 Directors, at reasonable cost and 
omitting proprietar inormation, issue a report by September 2011 on the 
fmancial risks of continued reliance on coal contrasted with increased investments 
in effciency and cleaner energy, including assessment of the cumulative costs of 
envionmental compliance compared to alternative generatig sources. 

Ms. Schein submitted the Schein Proposal and letter bye-mail dated Decembe 2, 2010 (see 
Exhbit A). The letter acknowledged: "I am fiing in coordination with Trillum Asset 
Management ("Trilium") and wish to designate Shelley Alper, Vice President at Trillum, as 
my representative in this matter." Ms. Schein did not include any proof of ownership of common 
stock owned and her name does not appear on Dominon's records as a shareholder. 

Dominon had received an identical proposal, with an identical supporting statement, from 
Shelley Alpern, as Vice President of Trillum Asset Mangement Corporation ("Trillum" as the 
proponent, and the "Trillum Proposal"), bye-mai and letter dated December 1, 2010. Whle 
Trillum did not include proof of ownership in its initial letter on December 1, 2010, it has 
subsequently provided proof of ownership in response to Domion's request for the same. 
Dominion curently intends to include the Trillum Proposal in its Proxy Materials. 

On December 7, 2010, Dominon sent a letter to Ms. Alpern and Ms. Schein dated December 7, 
2010 via e-mail, giving notice of eligibility and procedural deficiencies with regard to the Schein 
Proposal (see Exhbit B). Having received no response, Ms. Karen Doggett, Director-

Governance at Dominion, caled Ms. Alpern as Ms. Schein's designated representative on 
December 22, 2010 alertg them that Domion did not receive proof of share ownership within 
the required time period and requesting a retu call to discuss the matter. Ms. Doggett received 

no response. 
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Ms. Doggette-mailed Ms. Schein and called and e-mailed Ms. Alpern on December 27,2010 
with regard to the Schein Proposal and requesting that it be withdrawn, and received no response 
(see Exhibit C). 

n. BASES FOR EXCLUDING THE PROPOSAL
 

Dominon believes that the Schein Proposal may be properly excluded from the Proxy Matenals 
pursuat to: 

. Rule 14a-8(b)(2), because Ms. Schein has not submitted a wrtten sttement from the
 

record holder of her securties, venfyg that she ha continuously held the securties for
 

at leas one year; and 

. Rule 14a-8(i)(11), because the Schein Proposal substatially duplicates another proposal
 

previously submitted by another proponent that wi be included in Domiion's proxy 
materals for the same meeting. 

in. DISCUSSION
 

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

14a-8(b)(2) because Ms. Schein has not demonstrated that she holds Dominion's securities. 

Rule 14a-8(b )(2) states tht:
 

if... you are not a registered holder, the company likely does not know that you 
are a shareholder, or how many shares you own. In ths case, at the tie you
 

submit your proposal, you must prove your eligibilty to the company in one of 
two ways: (i) The first way is to submit to the company a wrtten statement from 
the "record" holder of 
 your securties (usually a broker or ban) venfying that, at 
the time you submitted your proposal, you 
 contiuously held the securties for at 
least one yea....
 

Ms. Schein has not submitted any proof of ownership with regard to Dominion common stock, 
notwthstanding that Domion notified her in wrting of ths deficiency and has followed up 
with telephone and e-mail communcations reminding her and her designated representative of
ths deficwncy. . 
Ms. Schein has been given the benefit of the deficiency notice and a 14-day penod in which to 
cure her deficiency, and she has not produced any evidence of 
 her ownership from the record 
owner of shares of 
 Dominion securities withi the 14-day penod as requied. Accordingly, we 
ask that the Staf concur that Dominon may exclude the Proposal under Rule 14a-8(b )(2). 
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B. The Proposal may be omitted from the Proxy Materials under Rue14a­

8(i)(1l) because Dominion intends to include a proposal identical to the Schein Proposal in 
its Proxy Materials. 

Rule 14a-8(i)(11) provides that a shaeholder proposal may be excluded if it "substantialy 
duplicates another proposal previously submitted to the company by another proponent that wil 
be included in the company's proxy materials for the same meeting." When two substtially 
duplicative proposals are received by a company, the Stafhas indicated that the company must 
include the first of 
 the proposals in its proxy materals, uness that proposal may otherwse be 
excluded. See, e.g., Great Lakes Chemical Corp. (avaiL. Mar. 2,1998); Pacifc Gas and Electric 
Co. (avaiL. Jan. 6, 1994). .'
 

Domion received the Trillum Proposal on December 1,2010, which is before December 2, 
2010, when Domion received the Schein Proposal. Domion intends to include the Trillum 
Proposal in its Proxy Materials. As stted above, the Trillum Proposal and the Schein Proposal 
are identical in wording, as is each supportg statement. 

Consistnt with the Stas previous interretations of 
 Rule 14a-8(i)(11), we ask that the Sta 
concur that Dominon may exclude the Schein Proposal under Ru1e 14a-8(a)(11). 

IV. CONCLUSION
 

Based upon the foregoing anysis, we respectflly request that the Sta concur that it will tae 
no action if 
 Domion excludes the Schein Proposal from its Proxy Materials. We would be
 
happy to provide you with any additional inormtion and anwer any questions that you may
 
have regardig the subject. Pleae do not hesitate to call me at (804) 775-1054 if we may be of 
fuher assistance in ths matter. 

Sincerely,

.~Ú)~~ 
Jane Wltt Sellers 

Enclosures 
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cc: Carer M. Reid, Vice President - Corprate Governance and Corporate Secretar
 

Karen W. Doggett Director - Governance
 
Sharon L. Bur, Deputy General Counsel
 
Ms. Catherie E. Schein
 

Ms. Shelley Alpern 



EXHBIT A
 



December 2, 2010

Ms. Carter Reid

Vice President - Governance & Corprate Secretary
Dominion-Resources, Inc.
120:-Tr.ed.~gcl: $treet, .

RìëHmori~..Viiiiiiia2321a

Dear -Ms. Reid:

t am authorized to notfy you of our intention to file theenclbsed: shareholder resolution for
consideraion ofshareholders on tt1e 2011 proxy ballot I submitthissha.re.holder prop.osal
for indusion in the 201, proxy statement, ili accordanëe with Hule 14a..-:Of the. General

Rules and Regulations oHhe SecurÎties and Exchange Act-of 1934 (17 c.ER. § 240.14ä-
8)., Per Rule 14a-, I hold morë -than $2,000 of Dominion Resource common stock,
acquired more thanoneyea-l priortotoday's date and held continuously-for that time. twill
remain invested Îr_thÎs p-os.iòn çontiouously throughtl déteof the 2011-annu8.1 meting.
Verificatin of the poitioh-wiIFbeJor'rdedupon request. lor a representative wìlattend
the stOCkholders' meting to rnovethe shareholder-proposal as -reuired by the. SEe rules.

I am filing in coordinatin witliTnl1umAsetManagemen-l etrilíum) and wish to
designate Shelley Alper, Vice President at Trillum; as -my,rëph~sentative ¡nthis matter.

Please copy me on any related corrspondence.

Please confinn recipt of- thislefter via smail t  

Sincrely,~~~.~
Cathrine E.'Schein

Enclosure

.. ... -. - --- -... . - --
.. .. .. '. ..... . . . '.. . : . ~ i .
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Dominion Resources
 

Financial Risks of Continued Reliance on Coal
 

Whereas: 

For electric power companies, continued reliance on coal is increasingly 
problematic in the face of declining reserves of high quality central Appalachian 
coal, unprecedented price increases and coal price volatility, and the high cost of 
carbon capture and storage for coal plants. By comparison, natural gas prices have 
reached record lows and supplies are increasingly abundant in the U.S., and costs for 
wind and solar are declining. 

Coal combustion for electricity is a major contributor to air pollution, accounting for 
one third of the nitrous oxides (NOx), 50% of 
 the mercury, a hazardous air pollutant, 
and over 36% of 
 the carbon dioxide (C02) emitted in the U.S. Older coal plants emit 
substantially more of 
 these pollutants per megawatt hour (MWh) than newer plants. 

The U.S. Environmental Protecton Agency (EP A) is moving, in some cases pursuant 
to court order, to tighten regulation of the air, water and waste impacts of coal 
plants. Industry analysts (Bernstein Research, Jeffies & Company, Standard & 
Poor's, Wood Mackenzie) have concluded that the cost of additional environmental 
control equipment for NO", partculates and mercury may make it uneconomic to 
retrofit small, older coal plants. Pending EPA regulations governing storage and 
disposal of coal combustion wastes will likely increase operating costs for coal 
plants. 

EPA is also developing regulations for C02 and other greenhouse gas emissions. 
However, the lack of 
 national climate policy to reduce C02 emissions further adds to 
economic uncertinty for coaI plants. Commercial deployment of carbon capture 
and storage technology for coal plants is 10 to 15 years away and "would increase 
electricity costs by about 30 - 80%," the U.S. Government Accountabilty Office 
reports. 

This unprecedented combination of forces has led a number of 
 utility companies 
to announce coal plant retirements. Dominion has stated that 
 it expects to dose two 
aging coal plants in Massachusett and Indiana within 5-7 years if environmental 
regulations occur as expected, as it would become uneconomic to run them. 
Nevertheless, with 41% of its 2009 electic generation originating from coal-fired 
units, Dominion will remain heavily reliant on coaL. Coal combustion contributes 
more than 90% to the company's total NOx, S02, C02 and mercury emissions, 
according to a data extapolated from the report Benchmarking Air Emissions of 
 the 
100 Largest Electric Power Producers in the United States (Natural Resources 
Defense Council, 2010). 
Resolved: 



owners request that Dominion's Board of Directors, at reasonable cost andShare 

omitting proprietary information, issue a report by September 2011 on the financial 
risks of continued reliance on coal contrasted with increased investments in 
effciency and cleaner energy, including assessment of the cumulative costs of 
environmental compliance for coal plants compared to alternative generating 
sources. 



EXHBIT B
 



~on.~lúon R~:O'i.(:(:K~:x..~iç~s? ~~. ~ !Dominioll'"i 2(; t..re;l,igar ~,rl"~¡J kicnH10U(t. \:." 1."I~19 

kl~iiìIilÄ ..kldi.\"~~: P.tJ. 110; 2(;:;J2 
Rjdl.rn~~nd, V~,\ 2.3261 

Decernber7,.2010 

Sent via ElecuonÎc Mail 

Ms. Catherine E. Sche.in 

Dear Ms. S.chein 

This ¡eiter confirms receipt bn. De-cernber 1 r 2010 of yöur shareholder' proposal that you 
have' submitted for inclusion in Oominloii Re$Ources., Ine's (Do.minion) proxy statement 
forthe':Z011 AnmiaT Mee.tingof$harehoJ'çar$,. '
 

Ih accotdaiiëeWith -Soourities 'and Ëxchäiigè CommissiQn (SEe) r$gulation.s, we are 
required to notify you of any' eJigibilty or procedural deficien.cies related to your proposal. 
'Rule 14a-8(b) under the Securities EXchange Act of 1934, as amended, provides that in 
order to be eligible to submit a. proposal, you must submit prootot continuous ownership 

Domin,ion's common.stocK for.at least oneof at feast $2,000 in market value, or'1%, of 

year by the date ,thâtyou submit the proposaL.
 

to' DOrrinio.n!s.records-i. you are not a registered holder of Dominioristo'ck. 
Under Sb'C n,les, if yo1. 'are not a regÎ.stered holder 'of Dominion stock, you may provide 
proof of oWnership' by supmjtrng either. 

Acc;rding, 

. a written stàtelnent from the record hqldètofyour Dominion .stock ~(uslJalJy a bank
 

or broker) Ve.tityihg that. at the time you' submitted YOLir proposäl, you continuously 
held the shares for at least one year; or 

· if you hav~ fi~d a ScheduJe13D, 'Schedule 13G, Form 3, I=orm 4 and/or Form 5
 

with the SEC. or amenQmentsto those Qoçumentsor updated forms, reflecting 
ýOÜr owFiershijJ.of thest.rar-es. as of or b.a-forø the date on which the one-y.ear 
eligibíiîtyperibdhegins, á l?p-yof:thesc.hédule ah.qlördfön'n, and, any. stlbsequerit 
amendments reporting' a chaiigelri:yøur ownership level ahd your writtën 
st-atement thatYQU continuouslY. held:th.e required nlimberô.f 'shares fôr the,o'n.e,. 
yaar p'eriod 9.G of tha qi;t~rpf tlie statemønt 

In acc.ordanbedWith Rule 14-a.;8(f), your respOnse with the reques;Gddocumant-aJion must 
be postmarked orlransmitted electronically to DomInion no ¡ater than 14 caléndar days 
from which you reoeive this latter. Your documentation and/or responseriaybe sent to 
me at DominionResources, Inc., 120 Tredegar Streat, Richmond, VA23.219 or viafacsimìle,at(804) 819-2232. . 



FihaHy,H Please note thst in ßqdition to tha ~ligibÎ'ìty de.ficl~ncy citeó above, Dominioi: 
resérves the 
 right iii the future to raisé any fûither bases upon Which yaur proposal may 
be, properly excluded ,under Rule 14a..8(i) ö-fhe Se,c,urÆfes Exchange Act:üf 1934. 

If you should have any questìons regarding this matter; I can be reached at 
(804) 81-9':2123. Foryour reference, i enclose acopyof,Rule 14a-8. 

Sincerely, 

C¿aM ~~~
 
Karen W. Doggett 
OirectoT-Govemance 

co: -SheUey Alpern
 



EXHBIT C
 



,Karøn Doggett (Services - ~6)

From:
S.ent:
To:
Subject:
Attachments:

Karen Doggett (Services - 6)
Monday, December 27,2010 12,24 PM

 ; 'salpern ~trilliuminvèst.coiì'

FW: Shareholder Proposal - Dominion Resources, Inc.
Schein response.pdt

J apo.logize. Ms. Altiern was notincJuded on th~ èmail just sent.

Ka.ten W. Doggett

.Director,- Governä,nce'
Dominion Resources Services, Inc.
120 Tred.egar Street

Rithmond, Virginia 2321~

(804) 819-2123/8-738-2123
karen.doggettè!dom.tôm

From: Karen ¡)oggetl ($eices'- 6)

sent: Monday,December 27, 2.010 f2:22,PM
To.:  
5ubj~: FW::Shareholder proposal - Dominion Resurces, Inc.

Dear Ms. Schein,

On' December 7, 2010, we 'sent an email andlettertoyouandcopiedyourdesignatedrepresentatlve.Ms.~heiiey
Alpern, regarding tlie submission of proof of ownershìp of-Dominion cominon,stock within .14 .calendar-days in .
connection with the shareholder proposal you submittëd for consideration at our 201Ì Annual Meèting. As af today;
December 27, '2010, we have not received such documentation from you and as such, you have not met tÆ eligibilty
requirements to submit a proposal. .

lamemailin13'to inquire if you intend to send a letter/email of withdrawal for your proposal. The Securities and
Exchange Commiss-on (SEC) encourages companies and proponents. to work togethe-loward resolution ifpo-ssible of

matters such 'as theSè, rather than involving the time and expens~ of the SEC, the Company ai1c1 the Company':s

shareholders in filng a no-action letter. If you wil not be sendin,g a notice of withdrawal; we. wil proceed with a filing a

no-action l.atter wíth the SEe to exdude YO,ur 'proposal.

Thank YQufory~wr attentJonto this matter.

Sincerely,

Karen Doggett

Karen W. Doggett
Director - Governanoe
Dominion ReSQUrCe5Servìc~s, Inc.
120 Tre:degar Street

Richmond, VirEinía 23219

(804) ¡319"2123/8-738"2123
1
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karen.doggett(1dom.com

From: Karen Doggett (Seriices - 6)
Se  r 07,40105:00 PM
To:  
çc~¡salpem(QtrflijumihVes..com' ¡ ,Carter R~id: (Services - 6)
Sì,b~ect: ,Shëreholdèr Propospl - DomJn.lon Rt:urtes, Inc.

Deàr Ms. Schein,

Pleas€'find attached our letter rega(dingthë sharel:older proposai th~t Y0l) haves!Jbmfttëdfot cönsîderatioo
at Dominion Resources, Inc's 2011 Annual Meeting of Sharehòldêrs. Ms. Shelley Alpern, as your designated
representatiVe on this matter, has been c,opied on this emaH.

With regards,

Karen Dnggett

K~ren w. Ooggett

Director'- Governance
DQl'inió.h ResourcesS:erviçes, lilt.
lio Tredegar Street

Richmond, Virginia 23219

(804) 819-2123/8-738-2123
,karen.dogRett(O d om.tom,

2
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Karen Doggett ,(Sérvb::es ~ 6)

From:
Sent:
To;
Subject~
Attachmehts:

Karen 'Doggett (Servíces - 6)
 7,. 201. 12:22 PM

 
FW: Shareholder PropoSal - Dominion Resources, Inc.
Schein respqflsè.pdf .

Dear Ms. Schein,

:On December 7, 20-10, we sent an emall and letter to you and copied your,designated representatie, Ms. Shelley

Alpern, regarding thesubmission of pipof of ownership of Dominion common .stockwithin 14 calendar dayS. ili
connecjjon V\ith 'the s:farehold,er Pr0pbs¡;lyöu sU,bmitted fbr con:si:dèrat.ion at our 20ii Anl1uê)1 Meeting, As oftod¡;y,
'Öecember27, :l010, we have not received such documentation from you and as such-, you have not met the eligibilty
requirements to submit a proposaL.

I amemarlngtoinqÙire'ìfyou intend to send a letter/emai10f withdrawal fóryour proposaL The SecuIifies,and
Exchange .Commi:si'O ,(S,EC) encouragescoröJjanres -and proponen.ts to Work togethér toward resQlutióti if possible of
matters such as th~se, rather than invQlvíng the ttme,and:eì(pe-nse dfthe SEe, the Company and the CompanV$
shareholders in filing a no.action letter. If you wil not be sending a notice of withdrawal, we wil proceed with a filng a
no-action letter with the SEe to exclude your proposaL.

Than'k you for your attention t1)this matter.

:Sln~re!V,

Karen Doggett

Karen W. Doggett
Director- - Governance
Dominion ResoÜrces Services, Inc.
120 Tredegar Street
..Richmond, Viq~inia 23219

(804) 819~212.VS-738-2i2.~
:karen.d~~ett(ãdom;com

From: Karén.Dogg.étt (servces - a)
Sent:Tuesday, Decertber07¡ 2'OlÖ 5:00 PM

To:  
Cc: 'salpetn(Qtrìlliumlnvestcom'¡, Qi,rter Reid (~ivjce - 6)

Subjêct: Shareholder PropoSal - Dominion R~urcèS, Inc.

Dear Ms. Schein,

Ple¡ise find attached our letter regarding the shareholder proposal that you have submitted for consideration
,at D:Qmil"ionReSources¡ Inc's 2011 AnnuallVeeting of Shareholders. Ms. Shelley Alpern, as your designated

representative on this' matt~r, h~s heencQpfed on this email.

With n:gaJds,

1
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Katen D'oggett 

Karen W. Dogg.ett 
,Director - Governance 
DOliinion Resources Services, Inc. 
lio Tred.egar Street 

Richmond, Virginia 232-19 

(804) 819-2123/8-738.-2123 
'kareiì;dó~gétt(,ddm .COni.
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By electronic transmission to sharehoiderproposals~sec.gov 

Shareholder Proposal UnderRe: Domion Resource, Inc.; Omssion of 


SEC Rù1e 14a.8; rroposal of Ms. Catherie E. Schein
 

Ladies and Gentlemen: 

In a letter dated December 28,2010 (the "Request Letter"), we requested that the Staff of the 
I)ivision of Corporation Finance concur that our client Dominion Resources, Inc., a Virgia 
corporation ("Dominion"), could properly exclude from its proxy statement and proxy to be fied 
and distrbuted in connection with its 2011 anual meeting of shareholders (collectively, the 

a proposal dated December 2,2010 (the "Schein Proposa") from Ms.
 
Catherine E. Schein (Ms. Schein or the "Proponent").
 
"Proxy Materials") 


Since sending the Request Letter, we have verified that the Proponent has continuously held the 
securities for at least one year. Therefore, we hereby respectfuly withdraw our suggestion that 
the Schein Proposal may be properly excluded from the Proxy Materials pursuat to Rule 14a­

8(b )(2).
 

VV e reiterate our position, however, that the Schein Proposal may be properly excluded from the 
Proxy Materials pursuat to Rule 14a-8(i)(11), because the Schein Proposal substtially
 

duplicates another proposal previously submitted by another proponent that will be included in 
the Request Letter sets forthDomion's proxy materials for the same meetig. Section II(B) of 


the duplicative natue oftbe Schein Proposal to a proposal submitted by Trillum 
Asset Management (the "Trilium Proposal") one day earlier. 
the details of 


Please be assured that Dominion continues to contact Ms. Schein and request that she withdraw 
the Schein Proposal, as well as Ms. Shelley Alpern (who submitted the Trillum Proposal), 
whom Ms. Schein appointed as her representative. In addition to those communcations made 
prior to submitting the Request Letter, Dominion has had the following recent communcations: 
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'and Ms. Alpern. December 29,2010: Ms. Doggett ofDomIon emaied Ms. Schein 


acknowledging proof of Ms. Schein's ownership and requestmg withdrawal of the 
duplicative Schein Proposal and that Ms. Schein act instead as a co-propon~nt on the 
Trillum Proposa. 

. Januar 3, 2011: Ms. Doggett called Ms. Alpern to reiterate request for withdrawal
 

of Schein Proposal and acting as co-proponent on the Trillum Proposa. 
. Januay 3, 2011: Ms. Alpern emailed and confired that Trilium approved of Ms. 

Schein acting as a co-proponent on the Trillum ProposaL. 
. Janua 4,2011: Ms. Alpern emailed and confed that she has told Ms. Schein that 

she needs to communcate with Domion. 
. Janua 6, 2011: Ms. Doggett emailed Ms. Alpern requesting communcation from
 

Ms. Schein and Ms. Alpern emai1ed Ms. Doggett confg that she would urge Ms.
 

Schein again; Ms. Doggett emailed Ms. Schein directly asg her to clarfy her intent
 

to be a co-proponent on the Trillum Proposal and withdraw the Schein Proposal and 
sttig that Dominion will fie an updated letter with the Commssion no later than
 

Januar 10, 2011. 

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

concur that it will tae no action ifDomIon excludes the Schein Proposal from its Proxy 
the Trillum Proposal. We would be happy to provide you 

with any additional inormation and answer any questions that yon may have regarding the 
Materials because it is duplicative of 


we may be of 
 fuher assistce insubject. Please do not hesitate to call me at (804) 775-1054 if 


this matter. 

Sincerely, 

~ø~~, ,
 
Jane Whitt Sellers 

cc: Carer M. Reid, Vice President, General Counel and Corprate Secreta
 

Karen W. Doggett Director - Governance
 
Shaon L. Bur, Deputy General Counel
 
Ms. Catherie E. Schein
 

Ms. Shelley Alpern 




