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January 26,2012 

Response of the Offce of Chief Counsel 
Division of Corporation Finance 

Re: Dominion Resources, Inc.
 

Incoming letter dated December 21, 2011 

The proposal requests that Dominion publish a report assessing the economic and 
environmental benefits for the Commonwealth of Virginia of Dominion developing 
electrical generation equivalent to 15% of Dominion's sales from wind and solar power 
facilities within the Commonwealth of Virginia and coastal waters by 2025. 

Weare unable to concur in your view that Dominion may exclude the proposal 
under rule 14a-8(i)(10). Based on the information you have presented, it does not appear 
that Dominion's public disclosures compare favorably with the guidelines ofthe 
proposaL. Accordingly, we do not believe that Dominion may omit the proposal from its 
proxy materials in reliance on rule 14a-8(i)(10). 

Sincerely, 

Sonia Bednarowski 
Attorney-Adviser 



DIVISION OF CORPORATION FINANCE 
INFORM PROCEDURES REGARDING SHAREHOLDER PRQPOSALS
 

The Division of Corpration Finance believes that its responsibility with respect to 
matters arising under Rule 14a-8 £17 CFR240. 14a-8), as with other matters under the proxy 
rules, is to aid those who must comply with the rule by offenng informal advice and suggestions 
and to determine, intially, whether or not it may be appropnate in a paricular matter to. 
recommend enforcement action to the Commission. In connection with R shareholder proposal 
under Rule i 4a-8, the Division's staff considers the information furnished to it 
 by the Company 
in support of 
 its intention to exclude the proposals from the Company's proxy matenals, a'\ well 
as any information fushed by the proponent or the proponent's representative. 

Although Rule i 4a-8(k) does not require any communications from shareholders to the 
Commission's staff, the staffwill always consider information concernng alleged violations of 
the statutes administered by the Commission, including argument as to whether or not activities 
proposed to be taen would be violative of the statute or nile involved. The receipt by the staff 
of such information, however, should not be construed as changing the staffs informal
 

procedures and proxy review into a formal or adversar procedure. 

It is importt to note that the staffs and Commission's no-action responses to
 

Rule 14a-8u) submissions reflect oiùy infomlal views. The determinations reached in these no-
action letters do not and canot adjudicate the merits of a company's position with respect to the 
proposal. Only a cour such as a U.S. Distnct Court ca decide whether a company is obligated
 

to include shareholder 
 proposals in its proxy matenals. Accordingly a discretionar . 
determination not to recommend or tae Commission enforcement action, does not preclude a 
proponent, or any shareholder of a-company, from pursuiag any rights he or she may have against 
the company in cour, should the manement omit the proposal from the company's proxy 
materiaL. 
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Sharon L. Burr 
Deputy General Counsel 

Dominion Resources Services. Inc. 
120 Tredegar Street, Richmond, VA 23219 
Phon" 804-819-2171, Fax, 804-819-2202 
E-mail: Sharon.LBurr@dom.com 

Mailing Address: P.O. Box 26532 
Richmond. VA 23261 

December 21,2011 

VIA E-MAIL (shareholderproposals@sec.gov) 

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

Re: Dominion Resources, Inc. - Exclusion of Shareholder Proposal 
Pursuant to Rule 14a-8 

Ladies and Gentlemen: 

On behalf of Dominion Resources, Inc. (the "Company"), we respectfully request 
pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934, as amended, that the staff 
concur with the Company's view that, for the reasons stated below, a shareholder proposal and 
supporting statement ("Proposal") submitted to the Company by Ruth Amundsen (the 
"Proponent") may properly be excluded from the Company's proxy materials to be distributed 
in connection with its 2012 armual meeting of shareholders. A copy of correspondence dated 
November 21,2011 to the Company from the Proponent setting forth the Proposal (the 
"Proposal Letter") is attached hereto as Exhibit A. 

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

• Filed this letter with the Securities and Exchange Commission (the "Commission") no 
later than eighty (80) calendar days before the Company intends to file its definitive 2012 
proxy materials with the Commission; and 

• Concurrently sent copies of this correspondence to the Proponent. 

Rule 14a-8(k) and Staff Legal Bulletin No. 14D ("SLB14D") provide that shareholder 
proponents are required to send companies a copy of any correspondence that the proponents 
elect to submit to the Commission or staff. Accordingly, we are taking this opportunity to 
inform the Proponent that if Proponent elects to submit additional correspondence to the 
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Commission or the staff with respect to this Proposal, a copy of that correspondence should be 
furnished concurrently to the undersigned on behalf of the Company pursuant to Rule 14a-8(k) 
and SLBI4D. 

As described in detail below, the Company believes that the Proposal may be properly 
excluded from the Proxy Materials pursuant to Rule 14a-8(i)(1O) because the Proposal has been 
substantially implemented by the Company. 

Exclusion under Rule 14a-8(i)(10) 

The Proposal reads as follows: 

RESOLVED: Shareholders request that Dominion Resources publish a report, at 
reasonable cost and omitting proprietary information, by February, 2013 assessing 
the economic and environmental benefits for the Commonwealth of Virginia of 
the company developing electrical generation equivalent to 15% of Dominion 
Virginia Power's sales from wind and solar power facilities within the 
Commonwealth of Virginia and coastal waters by 2025. 

Rule 14a-8(i)(1O) permits a company to exclude a shareholder proposal from its proxy 
materials if the company has substantially implemented the proposal. The SEC has stated that 
the predecessor to Rule 14a-8(i)(1O) was "designed to avoid the possibility of shareholders 
having to consider matters which already have been favorabl y acted upon by the management." 
SEC Release No. 34-12598 (July 7,1976). To be excluded, the proposal does not need to be 
implemented in full or exactly as presented by the proponent. Instead, the standard for 
exclusion is substantial implementation. SEC Release No. 34-40018 at n. 30 (May 21, 1998). 

The staff has stated that, in determining whether a shareholder proposal has been 
substantially implemented, it will consider whether a company's particular policies, practices 
and procedures "compare favorably with the guidelines of the proposal." Texaco, Inc. (March 
28, 1991). The staff has permitted companies to exclude proposals from their proxy materials 
pursuant to Rule 14a-8(i)(1O) where a company satisfied the essential objective of the proposal, 
even if the company did not take the exact action requested by the proponent or implement the 
proposal in every detail or if the company exercised discretion in determining how to implement 
the proposal. See, e.g., Johnson & Johnson (February 19,2008) (allowing exclusion under Rule 
14a-8(i)(1O) of a stockholder proposal requesting that the company's board of directors amend 
the bylaws to permit a "reasonable percentage" of shareholders to call a special meeting where 
the proposal states that it "favors 10%" and the company planned to propose a bylaw 
amendment requiring at least 25% of shareholders to call a special meeting). See also, Hewlett­
Packard Company (December 11, 2007); Anheuser-Busch Cos., Inc. (January 17,2007); and 
Bristol-Myers Squibb Co. (March 9, 2006). 

The Company believes that it may exclude the Proposal because the Company has 
already substantially implemented the essential objective of the Proposal. The Proponent is 
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requesting a report assessing the economic and environmental benefits for the Commonwealth 
of Virginia of the company developing electrical generation equivalent to 15% of Dominion 
Virginia Power's sales from wind and solar power facilities within the Commonwealth of 
Virginia and coastal waters by 2025. As discussed below, this information is included in annual 
reports of the Company that are publicly available to shareholders. 

Fostering the development of renewable energy is one of the Company's priorities. 
Renewable energy is an important part of the Company's plan to meet the ever-growing need 
for electricity in its Virginia and North Carolina service territories. The Proposal mimics the 
Renewable Portfolio Standard ("RPS") program already passed by the Virginia General 
Assembly and made part of the Code of Virginia, in which the Company is participating ("RPS 
Program"). This is true both with respect to the goal- electrical generation equivalent to 15% 
of Virginia Electric and Power Company's sales from wind and solar power facilities within the 
Commonwealth of Virginia and coastal waters by 20251 

- and, more direct to the Proposal 
itself, in terms of the related reporting requirement suggested in the Proposal? The Company 
already submits such a report to the Virginia State Corporation Commission ("VSCC") as part 
of its RPS Program each year pursuant to § 56-585.2 H of the Code of Virginia ("Va. Code"). 
The Company's "Annual Report to the State Corporation Commission on Renewable Energy" 
("Annual RPS Report") is mandated by statute as part of the Company's participation in the 
RPS Program, and is a comprehensive report on its RPS Program compliance and the 
Company's progress on advancing renewable energy in Virginia. 

Va. Code § 56-585.2 H states: 

Each investor-owned incumbent electric utility shall report to the 
Commission annually by November 1 on (i) its efforts, if any, to 
meet the RPS Goals, (ii) its overall generation of renewable 
energy, and (iii) advances in renewable generation technology that 
affect activities described in clauses (i) and (ii). 

The Annual RPS Report includes sections that address the plans for the Company in 
advancing renewable energy in Virginia, which are substantially the same as the goals addressed 
in the Proposal. Economic and environmental benefits are addressed as part of this 
comprehensive report provided directly to the SCC, the chief regulatory body for utilities 
operating in Virginia. The Company's most recent Annual RPS Report was submitted on 
November 1,2011. The Company's 2009 and 2010 Annual RPS Report are available to the 
public at http;//www.scc.virginia.govontheSCC·sDivision of Economics and Finance's page 
on Renewable Energy Portfolio Standards (http://www.scc.virginia.gov/eaf/renew.aspx), as are 
references to certain Company regulatory dockets addressing renewable energy issues before the 

1 Va. Code § 56-585.2 ("Sale of electricity from renewable sources through a renewable energy portfolio standard 
program"). 

2 Va. Code § 56-585.2 H. 
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SCc. The Company's most recent Annual RPS Report (2011) is also available on the 
Company's website at http://www.dom.comlaboutlstations/renewable/index.jsp. 

Section II of the Annual RPS Report is directed at efforts by the Company to meet the 
Virginia RPS Goals, including a discussion of the statutory directives related to the Company's 
RPS Program. Section II also outlines the Company's RPS Program and how the Company plans 
to meet the RPS Goals by addressing specific renewable generation facilities (from existing, 
proposed, non-utility generators, the purchase of renewable energy certificates ("RECs") and 
from future new renewable energy sources). This analysis includes modeling that addresses the 
economics of the Company's participation in the RPS Program and the treatment of RECs. 
Section III addresses overall generation of renewable energy, including further discussion of the 
Company's plans to meet the RPS Program goals. It also details the Company's Renewable 
Energy Program or "Green Tariff." Section IV directly addresses the Company's study of 
advances in renewable generation technology, with subsections on solar, offshore wind, and 
waste-to-energy. 

In addition, the Company is required to file an integrated resource plan ("lRP") pursuant 
to § 56-599 of the Va. Code and VSCC guidelines issued on December 31, 2008. Its most 
recent report was filed on September 1, 2011 ("2011 Plan" or "Plan") and is publicly available 
through the SCC website at http://www.scc.virginia.gov. The relevant regulatory docket is 
VSCC Case No. PUE-2011-00092, which can be accessed under the "Obtain Case Information" 
and "Docket Search" tabs. The 2011 Plan is also available on the Company's website at 
http://www.dom.comlaboutlintegrated-resource-planning.jsp. Updates to the 2011 Plan are 
required to be filed by September 1, 2012, and a new Plan is required to be submitted by 
September 1, 2013. This reporting cycle continues perpetually. 

The Company's objective in developing the 2011 Plan was to identify the mix of 
resources necessary to meet future energy and capacity needs in an efficient and reliable manner 
at the lowest reasonable cost while considering uncertainties related to current and future 
regulations. The 2011 Plan also commits to and provides its lRP analysis with the RPS goal of 
15 percent of energy sales, measured against the base year of 2007, being derived from 
renewable resources by 2025, matching the outlines of the Proposal. Similar to the Annual RPS 
Report, but in more detail and based on in-depth economic modeling through Strategist (a 
computer modeling tool), the Company's IRP submissions to the VSCC address and take into 
consideration the economics, related transmission planning, commodity price assumptions, and 
RPS requirements, as applicable to the Company's overall integrated resource planning 
process.3 Chapter 5 of the Company's 2011 Plan addressed future resources, including sections 
on onshore wind, offshore wind, solar PV and alternative energy resources and technology, as 
well as demand-side options. 

3 See, e.g., 2011 IRP at Section 4.3 ("Renewable Energy Requirements") and Subsection 4.3.1 ("Virginia RPS 
Plan"). 
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The staff has allowed other similar proposals calling for reports to be excluded where 
companies could show that they were already issuing reports similar to what the proponents 
were requesting. In Exxon Mobil Corporation (March 23, 2007), the proponent requested a 
report on the company's response to rising regulatory, competitive and public pressure to 
develop renewable energy technologies and products. Exxon was able to demonstrate it had 
communicated with its shareholders on topics of renewable energy and greenhouse gas 
emissions through a number of venues, including executive speeches and a report available on 
its website. The staff allowed the proposal to be excluded in reliance of Rule 14a-8(i)(10). 
ConAgra Foods, Inc. (May 26, 2006) (requesting that the board issue a sustainability report to 
shareholders); Albertson's, Inc. (March 23, 2005) (requesting the company disclose its social, 
environmental and economic performance by issuing annual sustainability reports); Exxon 
Mobi! Corporation (March 18, 2004) (requesting report to shareholders outlining 
recommendations to management for promoting renewable energy sources and developing 
strategic plans to help bring renewable energy sources into the company's energy mix); and 
Xcel Energy, Inc. (requesting report on how company is responding to rising regulatory, 
competitive and public pressure to significantly reduce carbon dioxide and other emissions). 

Accordingly, because the Company has substantially implemented the Proposal, the 
Company believes that it may properly exclude the Proposal from the Company's 2012 proxy 
materials pursuant to Rule 14a-8(i)(1O). The Company respectfully requests that the staff 
confirm that it will not recommend enforcement if the Company so excludes the Proposal. 

Conclusion 

For the reasons stated above, we believe that the Proposal should be properly excluded 
from the Proxy Materials. If you have any questions or need any additional information with 
regard to the enclosed or the foregoing, please contact the undersigned at (804) 819-2171, or at 
Sharon.L.Burr@dom.com. 

Sincerely, 

J() a~Vf\.F)) (6 fNv, 

Sharon L. Burr 
Deputy General Counsel 

Enclosures 

cc: Ms. Ruth Amundsen 

mailto:Sharon.L.Burr@dom.com


Carter M. Reid 

   
      

 
  

   

November 21,2011 

VicePresil;!ent· Governance & Corporate S'ecretary 
Dominion, Resources, Inc. 
120 TredegarStteet 
Richmond. Virginia 23219 

Dear Ms. Reid, 

EXHIBIT A 

!m~ © ~ Dm IIrrrI. 
illl NOli 232011 @I 
By d. 

Enclosed please finl;! a shareholder resol!ltion I hereby submit forinclllsion in the proxy 
statement for the 2012 shaniholders' meeting. 

[ am a current shareholderih Dominion ResQurces, with t060 shares .. I have held more 
than $2,000 of shares in Dominion Resources continuQus!y for more than one year prior to the 
filing of this shareholder proposal, and intend toconti'nue l)oldiIig sail;! shares at least through the 
2012 shareholder meeting. Verification of ownership will be sent separately by my financial ad· 
visor,Davenport &'Co. 

1 wO!ll<lbe happy to discllss this proposal via eJ;llaii or phone. 

Thank you for your time and attention. Please contact me. with any questions. 

Sincerely, //l ___ 
aV:?~;)lcEtl~7l1! .~ 

Rnth McElroy Amvndsen 
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WI!EJ:lliAS: Dominion Virginia Poweds theJargest vertically integrated energy company in 
t4eCorru:nonwealth ofVitginiaprcrvidihg a fuUatraY ofenergycrelated operationsandsel'vi"es, 
such as the generation, transmission, distribution and marketing ofelecmcity. ;~ 

In 2007 Virginia enacted a voluntary renewable energy portfolio goal to achieve the equivalent 
of 15% ofl}s 2f!07J16.n-nuc1ear electriJl sales from r,enewa:bleenergy te¢hnolqgiesby tbe year 
2025. In 2009: the Commonwealth expanded the goal by allowing investor_owned utilities such 
as DominionVirgmIa Power to reCdvercosts, to achieve'that goalandeam an increased rate of 
return on those investments. Electric generation from onshore. wind and solar receive a double 
credit toward the goiil and offshore wind rec.eives a triple credit 1 ! '-\ 

To date within Virginia, Dominion Vlrgfuia Powel'has only u,sed l1ydro and biomass projects in 
order to achieve therenewabJe energy portfolio goal. 2, The hydro projects were built decades ago' 
and using them for compliance with the renewable energy portfolio goal does not provide any 
additional benefits to residents oHhe state. The:public health and environmental damages of 
burning bipmass can be. much worse than wind, solar, and other renewable energy options that 
Dominion Virginia Power could utilize, destr6y'illg fQrests and producing costly pollution,3 if' ,; 

By contrast investment by windand.solarin the Commonwealth of Virginia would have 
n\lIl1erouS public l;lea.lth, enviropment~l, ~nd economic benefits for thestaie, The VirgUlia 
Coastal Energy Research ConsortiUm has calculated that ifVirginia's.investor owned utilities, 
including DOminioll Virginia Power, developed 3,200 MW ofVirgipia's pffshore wind potentif;l! 
they could help create from 9,700 to 11,600 career-length jobs over the nexUwb decades.4 A 
study by Virginia's electric grid operator.PJM found that developing 15,000 MW of wind in the 
region wonld reduce carbon pollution by 35 mililon tons and retiue.': wholesale energy market , 
prices up to $4.74 biUion annu~ly, providing massive savings for customers.s i C -

UnfortuJ1ately, despite the. potential envirorunental f;lud economic benefits for the 
Commonwealth, essentially none of Dominion Resources' operation of wind and solm capacity 
to date has been withlnVirginia. ·"°0 

J:lliSOL VED: Sharehpldersrequest that Dominion Resources publish a report, at reasonable .cost 
and ol'nittins;proprietaryinformation, by February, 2013 assessing.the economic and 
environmental benefits for the Cornmon'Wealthof Virginia, of the company developing electrical 
generation equivalent to 15% of Dominion Virginia Power's sales from wind and solar power 

facilities within the Cornmonwealth of Virginia and coastal waters by 2025. [~.I~I-;;I P (.( ;Irffr r~ r~-\l I);. _':' \:9 . L1 J o_!. \~ 

~/~ I, 'i 
.1} NOV 'I, 'J 2011 iV."il,.,., 1 http://www.dsireusa.orQ/incentives/rncentive.cfi11?lncenHve Code-VA 10R&re-} &ee-1 - Q L..- ' 

2 http://v ..... ,\lW.SCc~vi'r.gtnia.gov!ea:£!renewfdvn rpsver·nd'( t I 
3:http:iAV\v\v.nrdc.6m/enerQv/forestsnotfuej/f1(es/forests-not-tlreLpdf B '_ - _, _ _ i 
4 http://www.VCNc.org!VCERC Final RepOtt ·OffShore Wind studIe5 Full Report ne""pdf ..J......,..~ --.",. ,-'-- .. --~ 
Shttp:Upjin.com!" /media/document5/repott5/20090127 .carbon.emis5ions-whiteiJaper.ashx 



 

Carter M. Reid 
Vice President - Governance & Corporate 

Secretary 
DominioI). Resources, Inc. 
120 Tredegar Street 
Richmond, Virginia 23219 
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