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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON D.C 20549

January 242013

Meredith Sanderlin Thrower

Dominion Resources Services Inc

meredith.s.throwerdom.com

Re Dominion Resources Inc

Incoming letter dated December 21 2012

Act _______
5ecfion._________

Rue ________

Public

Avaabflity

Dear Ms Throwec

This is in response to your letter dated December 212012 concerning the

shareholder proposal submitted to Dominion by Elena Baum We also received letter

on the proponents behalf on January 2013 Copies of all of the correspondence on

which this response is based will be made available on our website at

httpllwww.sec.gov/divisions/comfin/cf-noaction/14a-8.shtml For your reference

brief discussion of the Divisions infonnal procedures regarding shareholder proposals is

also available at the same website address

Enclosure

cc Tim Stevens

FISMA 0MB Memorandum MO716

Sincerely

Ted Yu

Senior Special Counsel

DWISION OF
CORPORATION FINANCE

/z/i
Received SEC

JAN 242013

Washington DC 20549



January 24 2013

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Dominion Resources Inc

Incoming letter dated December 212012

The proposal requests that Dominion publish report on policies and best

practices for the companys service territory within the Commonwealth of Virginia to

achieve the goal of 10% increase in efficiency by 2022

There appears to be some basis for your view that Dominion may exclude the

proposal under rule 14a-8i1 Based on the infonnation you have presented it

appears that Dominions public disclosures compare favorably with the guidelines of the

proposal and that Dominion has therefore substantially implemented the proposal

Accordingly we will not recommend enforcement action to the Commission ifDominion

omits the proposal from its proxy materials in reliance on rule 14a-8ilO

Sincerely

Sandra Hunter

Attorney-Advisor



DIVISION OF CORPORATION FINANCE

INFORMAL PROCEDURES REGARDING SHAREhOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 14a-8 CFR 240 14a-8 as with other matters under the proxy

rules is to aid those who must comply with the rule by offering informal advice and suggestions

and to determine initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-8 the Divisions staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any communications from shareholders to tl3e

Commissions staff the staff wilt always consider information concerning alleged violations of

the statutes administered by the Commission including argument as to whether or not activities

proposed to be taken would be violative of the statute or nile involved The receipt by the staff

of such information however should not be construed as changing the staffs informal

procedures and proxy review into format or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only informal views The determinations reached in these no-

action letters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as U.S District Court can decide whether company is obligated

to include shareholder.proposals in its proxy materials Accordingly discretionary

determination nOt to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of company from pursuing any rights he or she may have against

the company in court should the management omit the proposal fromthe companys proxy
material
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Decenber 21 2012

VIA E-MAIL sbarehlderproposalssecgov

TJ.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N-E

Washington 2054

Re Dominion Resources Inc Exclusion of Shareholder Froposal Submitted by

Elena Baum.Pursuant to Rule 14a-8

Ladies and Gentlemen

This letter respectfully requests that the staff of the Division of Corporation

Finance the Staff ofthe Secutities and Exchange Commission the SEC advise

Dominloil Resources Iric Virginia corporation opany that it linot

recommendanyieitforcement action to the SEC if the Company omits from its proxy
materith to bedistributed in iOiitieion with its 2013 anntial ineting of shareholders

the Proxy Matetials proposal the Proposal and supporting statement subnntted

the Company onNovenibr 19 2012 by Ms Elena Baum Ms Baunf orthe

Proponent

Purauant to Rule i4a-8j we have

filed this letter with the SEC no later than eighty 80 calendar dsys before

the Company intends to file its definitive 2013 Proxy Materials with the

Commission and

concurrently sent copy of this correspondence to the Proponent

The Company anticipates that its Proxy Materials will be available for niailrng on

abut March 19 2013 We respectfiujly request that t1e Staff to the extent possible

advIse the Company with respect to the Proposal consistent with this timing

The Company agrees to forward promptly to Ms Baum any response from the

Staff to this no-action request that the Staff transmits by e-mail or facsimile to the

Company oflly

Rule 14a-8k an.d Staff Legal Bulletin No 141 SLB l.4D provide that

shareholder proponents are required to send companies copy of any correspondence that
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the proponents elect to submit to the SEC or Staff Accordingly we are taking this

opportunity to inform the Proponent that if Proponent elects to submit additional

correspondence to the SEC or the Staff with respect to the Proposal copy of that

correspondence should be furnished concurrently to the undersigned on behalf of the

Company pursuant to Rule 14a-8k and SLB 14D

THE PROPOSAL

The Proposal states

RESOLVED Shareholders request that Dominion Resources publish

report at reasonable cost and omitting proprietary information by

December 31 2013 on policies and best practices for the companys
service territory within the Commonwealth of Virginia to achieve the goal

established by the state of Virginia of 10% increase in efficiency by

2022 relative to the amount consumed in 2006 The report should include

strategies to maintain shareholder returns as energy efficiency increases

copy of the Proposal and supporting statement as well as the related

correspondence regarding the Proponents share ownership is attached to this letter as

Exhibit

BASIS FOR EXCLUSION

The Company believes that the Proposal may be properly excluded from the

Proxy Materials pursuant to Rule 14a-8il because the Proposal has been

substantially implemented by the Company

DISCUSSION

Rule 4a-8ilO permits company to exclude shareholder proposal from its

proxy materials if the company has substantially implemented the proposal The SEC has

stated that the predecessor to Rule 14a-8i10 was cdesigned to avoid the possibility of

shareholders having to consider matters which already have been favorably acted upon by

the management SEC Release No 34-12598 July 1976 To be excluded the

proposal does not need to be implemented in full or exactly as presented by the

proponent Instead the standard for exclusion is substantial implementation See SEC

Release No 34-40018 atn 30 May21 1998

The Staff has stated that in determining whether shareholder proposal has been

substantially implemented it will consider whether companys particular policies

practices and procedures compare favorably with the guidelines of the proposal

Texaco Inc March 28 1991 see also Starbucks Corp November 272012 Whole

Food Markets Inc November 14 2012 The Staff has permitted companies to exclude

proposals from their proxy materials pursuant to Rule 4a-8i1 where company
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satisfied the essential objective of the proposal even if the company did not take the

exact action requested by the proponent or implement the proposal in every detail or if

the company exercised discretion in determining bow to implement the proposal See

e.g Johnson Johnson February 19 2008 allowing exclusion under Rule 14a-

8il of stockholder proposal requesting that the companys board of directors

amend the bylaws to permit reasonable percentage of shareholders to call special

meeting where the proposal states that it favors 10%and the company planned to

propose bylaw amendment requiring at least 25% of shareholders to call special

meeting See also Hewlett-Packard Company December 11 2007 Anhe user-B usch

Cos Inc January 17 2007 Bristol-Myers Squibb Co March 2006 Further when

company can demonstrate that it has already taken actions to address each element of

shareholder proposal the Staff has concurred that the proposal has been substantially

implemented See e.g Deere Company November 13 2012 Exxon Mobil Corp

Burt March 232009 Exxon Mobil Corp January 24 2001 The Gap Inc March

1996

The Company believes that it may exclude the Proposal because Virginia Electric

and Power Company DVP wholly-owned subsidiary of the Company has already

substantially implemented the essential objective of the Proposal The Proponent is

requesting report on policies and best practices for the Companys service territory

within the Commonwealth of Virginia to achieve 10% gain in efficiency by 2022 As

discussed below this information is included in annual reports and filings of the

Company with state regulatory authorities in Virginia and North Carolina that are

publicly available to shareholders

Energy conservation is essential to the Commonwealth of Virginias future and is

one of the Companys priorities By way of background DVP is an incumbent electric

utility providing service to more than two millioncustomers in Virginia and North

Carolina and is regulated at the state level by the Virginia State Corporation Commission

VSCCand the North Carolina Utilities Commission NCUC In 2007 the

Virginia General Assembly enacted legislation Chapter 888 2007 Virginia Acts of

Assembly that set the goal to reduce electricity consumption by retail customers in 2022

by 10 percent of the amount consumed in 2006 as referenced by the Proponent 10%
Goal DVP has indicated its intent to support the 10% Goal and has adopted an

integrated strategy called Powering Virginia which focuses on relying on combination

of conservation and efficiency programs with renewable energy sources and new
economic and environmentally sound base-load generation to meet the growing demand

for electricity in the Commonwealth DVP has expressed its commitment to meeting the

10% Goal in cost-effective manner Pursuant to the directive contained in legislation

passed by the 2009 General Assembly VSCC conducted proceeding for the purpose of

determining achievable cost-effective energy conservation and demand response targets

that can realistically be accomplished in the Commonwealth through demand-side

management portfolio administered by each generating electric utility in the
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Commonwealth.1 As directed after conducting the requested proceeding the VSCC

produced report to the General Assembly that found no evidence to suggest the 10%

Goal was unrealistic or unachievable.2 DVP supported this assessment

During the 2008 session of the Virginia General Assembly Chapter 651 of the

Virginia Acts of Assembly Senate Bill 718 was adopted to amend and reenact 56-

585.2 and 67-202 of the Code of Virginia Va Code which relate to renewable

energy energy conservation and energy efficiency Act Specifically enactment

clause of the Act later codified as Va Code 67-202.1 Annual reporting by investor-

owned public utilities provides that

Each investor-owned public utility providing electric service in the

Commonwealth shall prepare an annual
report disclosing its efforts to

conserve energy including but not limited to its implementation of

customer demand side management programs and ii efforts by the utility

to improve efficiency and conserve energy in its internal operations

pursuant to 56-235.1 The utility shall submit each annual report to the

Division of Energy of the Department of Mines Minerals and Energy by
November of each year and the Division shall compile the reports of the

utilities and submit the compilation to the Governor and the General

Assembly as provided in the procedures of the Division of Legislative

Automated Systems for the processing of legislative documents

Pursuant to Va Code 67-202.1 DVP submits an Annual Report Report to the

Division of Energy of the Virginia Department of Mines Minerals and Energy by
November of each year The most recent Report is publicly available on the Companys
website at https //www.dom.comlabout/conservationlpdf/conservation-efforts-annual

report.pdf In this Report DVP provides information on current demand-side

management DSM tariffs and programs ongoing DSM pilot programs customer

education and external conservation measures efforts to improve energy efficiency and

conservation in its internal operations and proposed DSM programs submitted for

approval to the VSCC Information on the Companys active DSM programs is available

on its Energy Conservation webpage at https//www.dom.com/dominion-virginia

power/customer-service/energy-conservatjon/jndex.jsp

The Companys DSM programs which would likely be the means to achieving

the 10% energy reduction goal are subject to approval and regulation by the VSCC The

VSCCs review of proposed programs includes consideration of the VSCCsRules

Governing Cost/Benefit Measures Required for Demand-side Management Programs 20

2009 Va Acts of Assembly Chs 752 855

Commonwealth of Virginia State Corporation Commission Report to the Governor of the

Commonwealth of Virginia and the Virginia General Assembly Report Study to Determine Achievable

and Cost-effective Demand-side Management Portfolios Administered by Generating Utilities in the

Commonwealth Pursuant to Chapters 752 and 855 of the 2009 Acts of the Virginia General Assembly

Nov 15 2009 Executive Summary
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VAC 5-304-10 et seq and to the extent cost recovery is requested through rate

adjustment clause are subject to approval under Va Code 56-585.1 A5 which

requires the Program to be found to be cost-effective and in the public interest DSM
program application filings can be obtained at the VSCCs website at

httpI/www.scc.virginia.gov The relevant case numbers are Case No PUB-2009-00081

PUE-2010-00084 PUE-201 1-00093 and PUE-2012-00100 which can be accessed under

the Obtain Case Information and Docket Search tabs In those filings DYP reports

on its proposed DSM programs its status of programs already implemented and its

requests for future programs In addition in those filings DVP reports on its progress

towards meeting the 10% Goal DVP makes annual filings on its cost recovery for DSM
programs with the VSCC on or about September of each year

In addition to the annual DSM proceedings DVP is required to file in Virginia in

odd-numbered years with an update in even-numbered years and in North Carolina in

even-numbered years comprehensive Integrated Resource Plan Plan pursuant to

R8-60 of the NCUC Rules and Regulations Rules and 56-599 of the Code of

Virginia Va Code respectively Its most recent report was filed on August 312012

2012 Plan in North Carolina and as an update in Virginia The Plan is publicly

available through the VSCC website at http//www.scc.virginia.gov The relevant case

number for the VSCC is Case No PUE-2012-00099 which can be accessed under the

Obtain Case Information and Docket Search tabs The 2012 Plan is also available on

the Companys website at https//ww.dom.comIabout/xIf/irWir-0831 12.pdf An
evaluation will also be included in the 2013 Plan to be filed by September 2013 and

will continue annually as described above

DVPs objective in developing the 2012 Plan was to identify the mix of resources

necessary to meet future energy and capacity needs in an efficient and reliable manner at

the lowest reasonable cost while considering uncertainties related to current and future

regulations DVPs options for meeting these future needs were supply-side resources

ii demand-side resources and iii market purchases DV also remains committed to

meeting its renewable energy and energy efficiency goals in cost-effective manner The

2012 Plan is long-term planning document and should be viewed in that context The

2012 Plan includes information as to the expectation of energy and capacity savings of

the approved DSM programs by 2027 and includes information regarding future DSM
programs the tests used in evaluating DSM programs the cost effectiveness of such

programs and the DSM programs rejected due to not meeting Dominions planning

criteria In order to assess DVPs progress towards meeting the 10% Goal projected

savings from approved proposed and future DSM programs by 2022 are set forth in the

Plan 2012 Plan pages 83-85

The substantial implementation of the Proposal and overlap with VSCC

proceedings is underscored by the VSCCs 2012 decision approving the 2011 Integrated

Resource Plan 2011 Plan In the 2011 proceeding respondents comprised of

environmental interest groups proposed that DVP be required to include generic blocks

of DSM in the middle and later years of the planning period equivalent to achieving the
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10% Goal Consistent with DVPs position the VSCC rejected the generic DSM
approach advocated by the environmental interest groups stating fmd that the IRP

should continue to model DSM alternatives but will not require changes thereto.3 The

VSCC further provided future application for approval of specific DSM resource

obviously must be found reasonable under the particular statutory requirements relevant

to such request.4 As shown through this decision DVPs efforts to meet the 10% Goal

are substantively reviewed in proceedings before the VSCC The DSM filing is made

annually and the IRP filing is filed in the even-numbered years with an update in the

odd-numbered years These proceedings review the status of DVPs progress towards the

10% Goal and the Proposal would be duplicative of information reported in the DVPs
DSM and IRP proceedings before the VSCC

The Staff has allowed other similar proposals calling for reports to be excluded

where companies could show that they were already issuing reports similar to what the

proponents were requesting In Exxon Mobil Corporation March 23 2007 the

proponent requested report on the companys 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 number of venues including executive

speeches and report available on its website The staff allowed the proposal to be

excluded in reliance of Rule 14a-8il0 See also ConAgra Foods Inc May 26 2006

requesting that the board issue sustainability report to shareholders Albertson Inc

March 23 2005 requesting the company disclose its social environmental and

economic performance by issuing annual sustainability reports Exxon Mobil Corp

March 18 2004 requesting report to shareholders outlining recommendations to

management for promoting renewable energy sources and developing strategic pLans to

help bring renewable energy sources into the companys energy mix and Xcel Energy

inc February 17 2004 requesting report on how company is responding to rising

regulatory competitive and public pressure to significantly reduce carbon dioxide and

other emissions

Accordingly because the Company has substantially implemented the Proposal

the Company believes that it may properly exclude the Proposal from the Companys
2013 Proxy Materials pursuant to Rule 14a-8i1 The Company respectfully requests

that the staff confinn that it will not recommend enforcement if the Company so excludes

the Proposal

Commonwealth of Virginia ex rel State Corporation Commission In re Virginia Electric and Power

Companys Integrated Resource Plan filing pursuant to Va Code 56-59 et seq Case No PIJE-20 11-

00092 Final Order Oct 2012 at
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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 nc1osed or the foregQing please contactthe undersigned

at 04 819-2139 or at meredith.s.throwerdoxtcorn

Sincerely

h/J\LdJLQI
Meredith Sanderlin Thrower

Senior Counsel Corporate Finance Securities and MA

Enclosures

cc Ms Elena Baum

Mr Tim Stevens



Exhibit

Corresiondence



Elena Baum

FISMAOMB Memorandum MO7-16

November 192012

Carter Reid

Vice President- ovemance Corporate Secretary

Dominion Resources Inc

120 Tiutegar Street

Richmond Virginia 23219

Dear Ms Rei4

Enclosed please find hareho1der resolution would like to submit for inclusion in the

proxy satenlent for the 2013 Domithou sharcho1ders meetlg

am current shartholder in Dominion Resourzs who intends to hold the haes past the

date of the 2013 sharehclders rneetin Verification of ownerhi will be sent in separate

mauling

Please direct any correspondence on this resolution to Thu StA 0MB Memorandum M-07-16

FISMA 0MB Memorandum M-07-16

Thank you fot your time and attention

Sineerely

Elena Baum

ii
1111

20



WflEREAS Dominion Virginia Power is the largest vertically integrated energy company in

the Commonwealth of Virginia providing full array of energy-related perarionsand services

such as the generation transrnission.distribution and marketing of electricity

The Commonwealth has set goal of improving energy efficiency to the equivalent ofreduthng

the consumption of electric energy by retail customers. by the year 2022 by an amtnmt equal to

ten percent of the amount of electric energy consumed by retail customers in 20O6 Improving

energy efficiency has numerous benefits fbr the Commonwealth of Virginia and for Dominion

Virginia Power including facilitating the provision of more reliable electricity service

Programs that encourage customers to curtail demand help reduce the likelihood of brown-outs

during summer peak air-ccmditkming season

Improving energy efficiency reduces use of fossi.l fuel resources that cause substantial

environmental barm and therefixe affect Dominions reputation as an environmentally

responsible corporation Energy efficiency reduces the need thr constructing new fossil fuel

generatIon faeilitie These itheiities Will likely become more controversial in the fuiUre wltb

increasing chances.for adoption of tax on carbon dioxide emissions

While Dominion Virginia Power has implemented several good programs for encouraging and

assisting customers to achieve efficient use and conservation of electricity information it has

submitted to the Virginia State Corporation Commission.VSSC indicates these programs will

achieve only about half of Virginias..goal of 10% efficiency by 20222 It is in the companys
interest to demonstrate that it will arrive at the 10% goal by 2022 To close this gap Dominion

Virginia Power faces the challenge of developing additional efficiency programs which meet the

VSCCs standards for equity among customers Recent guidance from the VSCC suggests that

Dominion Virginia Power should consider how alternate rate designs could influence electricity

demand and the plans to generate electricity to meet tbat.demand Rate design is now designated

te be an important part of the strategy to meet the Commonwealths 10% energy reduction goaL

kESOLVED Shareholders request that Dominion Resources pthlisb report at reasonable cost

and omitting proprietary information .yDecember 312013 on p.niicIes and best practices for

the companys service territory within the Commonweafth of Virginia to achieve the goal

established by the state of Virginia of 10% increase in efficiency by 2022 relative to the

amount consumed in 2006 The report houtd include sfratcgies to maintain shareholder returns

as energy efficIency increases

5CC cases PUE2Q12-00099 and PUE2O12-OO1OO
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Karen Doggett SeMces

Frm Carter Reid Senices -8
Sent Fridays November 23 20121208 PM
To Karen Doggett Services -6
Subject Fwd Dominion urces lnc Shareholder Proposal

Attachments Dominion EE Resolution 2olapdf ATTOOtOthtm

Sent from my iPhoac

Begin forwarded message

From FISMA 0MB Memorandum M-07-16

Date November23 2012 113910AM EST

To Carter Reid Services 6Y çjei@dçm
Subject Re Dominion Resources The Shareholder Proposal

Cattex Reid

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

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

communications regarding this resolution solely via email rather than paper mail if ycrn preier

Sincerely

Tim Stevens

FISMA 0MB Memorandum M-07-16

On 11/21/12 Karen wrote

Dear Mr Stevens

Please find attached Dominion Resources Thcs Dominion letter regarding the shareholder

proposal that Ms Elena Baum has submitted for consideration at Dominkms 2013 Annual

Meeting of Shareholders As directed by Ms Baum we are providing you with copies of all

correspondence on this matter

With regards



Kaien Doggett

Karen Doggett

Director Governance and Executive Compensation

Dominion Resources Services Inc

120 Tredegar Street

Richmond Virginia 23219

804 819-2123/8-738-2123

kLuen dogett doimcoui

CONFIDENTIALITY NOTICE This electronic message contains information which may be

legally confidential and/or privileged and does not in any case represent firm ENERGY
COMMODITY bid or offer relating thereto which binds the sender without an additional express

written confirmation to that effect The information is intended solely for the individual or entity

named above and access by anyone else is unauthorized if you are not the intended recipient

any disclosure copying distribution or use of the contents of this information is prohibited and

may be unlawful If you have received this electronic transmission in error please reply

immediately to the sender that you have received the message in eiror and delete it Thank you
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November 21 2012

Sent via Overnight MI

Ms Elena Baum

FISMA 0MB Memorandum M-07-16

Dear Ms Baum

This letter confirms receipt on Tuesday November20 2012 via postal priority mail of the

shareholder proposal that you have submitted for inclusion In Dominion Resources lncs

Dominion prOxl statement for the 2013 Annual Meting of Shareholders

In accordance with Securities and Exchan CommIssionSEC regulations we are required to

notify you ofany eligibility or procedural defIciencies related to yourproposai Rule 14a-8b
under the Securities Exthange Act of 1934 as amended states that in order to be eligible to

submit your proposal you must submit proof of continuous qwnership of at least $2000 in market

value or 1% of Dominions common stock for the one-year period preceding and including the

date you submitted your proposal As of the date of this letter we have not received your prOof of

ownership of Dominion common stock In addition you must also provide written statement

thatyou Intend to hold the requisite number of thai-es through the date of Dominions 2013

Annual Meeting of Shareholders

According to Dominions records you ara nota registered holder of Dominion common Stock As

explained in Rule 14a-8b if you arenot registered holderof Dominion common stock you

may provide proof of ownership by submitting either

written statement from the record holder ofyour Dominion common stock usually

bank or broker verifying that at the time you submitted your proposal you continuously

held the shares for at feast one year or

if you have filed Schedule 130 Schedule 13G Form Form and/or Form with the

SEC or amendments to those documents or updated fdrm reflecting your ownership of

the shares as of or before the date on which the one-year eligibility period begins copy
of the schedule andlor form and any subsequent amendments reporting ehange in your

ownership level and your witten statement that you continuously held the required

number of shares for the one-year pniad of the date of the statemerit

Please note that pursuant to Staff Legal Bulletins 14F and 14G issued by the SEC SLB 14F and

SLB 14G only Depository Trust Company DIC participants or affiliated DTC participants

should be viewed as record holders of the securities deposited at DTC



In order for your proposal to be gibis you must provide the following

Proof of beneficlal ownership of Dominion common stocK from the record holder of your

shares verifying continuous ownership of at least $2O00 in market value or 1% of

Domlnion% common stock for the oneyear period preceding and inclUding November 19

2012 the date you submitted your proposal

Your written statement of your Intent to hold the requisite number of shares through the

date of Dominions 2013 Annual Meeting at Shareholders

The SEQs Rule Wa-B requires that any response to this letter must be postmarked or

transmitted electronically to Dominion no later than 14 calendar days from whkh you receive this

letter Your documentation and/or response may be sent to me at Dominion Resources lnc 120

Tredegar Street Richmond VA 23219 vIa facsimile at 804819-2232 or via electronic mail at

karen.doggettdontcorn

Finally please note that in addition to the eligibility deficiency cited above Dominion reserves the

right in the future to raise any further bases upon which your proposal may be propeily excluded

under Rule 14a-8J of the Securities Exthange Actof 1934 as amended

If you should have any questions regarding this matter can reached at 804 819-2123 For

your reference have enclosed copy of Rule 4a8 SLB 4F and SLB 14G

Sincerely

Karen Dóggett

Director-Governance and Executive Compensation

cc Mr Tim Stevens via .otnight andolectronic mail



Rule 14a8 Regulations 14A 14C 4NProxy Rules 5727

beneficial ewner for whom request was made to the extent necessary to effectuate the commu
niention or solicitation The security holder shall return the information provided pursuant to

parngraph aX2Xii of this section shall ttaio any copies thereof or of any information

dethed from such information after the ination of the solicitation

The secutity ho tIer alisfl reimburse the reasoxstbb expenses incurred by the registrant in

performing the acts requested pursuant to paragraph of titis section

Note to 24U4a-7 Reasonably prompt methods distribution to .security holders

nst heftesiling If analtentativedistributIon method is chosen the costs of that

method should be considered where cessary rathci than the costs of aisiling

Note Eo 240J4re.7 When providing the information required by 41U4a-7aXflUi
if the registrant has received affirmative wtitteaer implied consent to delivery of single copy
of proxy materials to abated address in accordance with 24O.14a-3nl it shall exclude

from the number of reconiholdem those to whom it does not have to deliver separate proxy
statement

Ride 14a4 Shareholder Proposnb

This section addresses when company must include shareholders proposal In its proxy
statement and identify the proposal in its foun of proxy when the company holds an annual or

special meeting of shareholders In summary in order to have your shareholder proposal included

on companys proxy osrd atxl included along with any supposting statement irs its proxy state

mttnt you must he eligible and follow certain procedures Under fw specific circumstances th

company Is pesmittnd to exclude your proposal hOt only after initting its reasons to the

Commission We structured this section In qucstiomand-auswer fOrmat so that it is easier to

understand The references to you are ton shareholder seeking to submit theproposal

Question 12 What is proposal

Asharcholderproposal isyourrccommendationorreqoirerneurthattbe.company end/rits board

oldirectont take action which
yoiz.iatand to present ata meeting of the companys shareholders Your

proposal should state as clearly as possible the course of acdta that you believe the company should

fOllow If your proposal is placed on the companys proxy card the company must also provide in the

form ofpmxymeanefir sharehoLders to specify by boxes choice between apprtwatordisapprovalor

abstention Unlessotherwise iudicate4 the word propusaI as used in this section refers both to your

proposal and to your corresponding statement in supportof your proposal ifany

Question Who isetigible to submit proposa and how del desntmstrate to the

comparty that lam eligible

In order to be eligible to suttniit proposal you must have continuously held at least

$ZOOG in market value or I% ofthe companys securities entitled to be voted on the proposal at

the niecting for at least one year by the date you submit the proposal You must continue to hold

those securities through the date of the meeting

If you are the registered holder of your securities which means that your nameappears in

The companys records as tt hatebolder the company can verify your eligibility on its own
although yoti will still have to provide the

company with written statemept that you intend to

continue to hold the securities through the date of the meeting of sharoholders However if like

many shareholders you are not tegisfered bolder the company likely does not know tht you are

Effective September 20 2011 Rule 14a4 was amended by revising paragraph iX as part of the

amendments teiliesting shareholder director nominations See SEC Release Nos 33-9259 3465343 iC
9788 September 152011 Sea atmu SEC Release tics 33-913442764 IC-29354 Aug 25 2010 SEC
Release Nor 33-9J49 3463031 1C-2P456 Oct 2010 SEC Release t4os 33-9151 3463 109 TC-29462

Oct 142010
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shareholder or how many shares you own In this case at the time you submit your proposal you

must prove your eligibility to the company in one of two ways

The first way is to submit to the company written statement from the record holder of

your securities usually broker or bank verifying that at the time you submitted your proposal

you continuously held the securities for at least one year You must also include your own written

statement that you intend to continue to hold the securities through the date of the meeting of

sharebolders or

ii The second way to prove ownership npplies only if you have filed Schedule 131

Schedule l3G Form Fermi ancstor Form ox amendments to those documents or updated

forms reflecting your ownership of the shares as of or before the date on which the one-year

eligibility period begins If you have filed one of these documents with the SEC you may dem
onstrate your eligibility by submitting to the company

copy of the schedule andfor form and any subsequent amendments reporting change

in your ownership level

Your written statement that you continuously held the required number of shares for the

one-year period as of the date of the statement and

Your written statement that you intend to continue ownership of the shares through the

date of the companys annual or special meeting

QuestIon How many proposals may submit

Each shareholder may submit no more than one proposal to company for particular

shareholders meeting

Question How long can my proposal be

The proposal including any accompanying supporting statement may not exceed 500 words

Question What is the deadline for submitting proposal

If you are submitting your proposal for the companys annual meeting you can in most

cases find the deadline in last years proxy statement However if the company did not hold an

annual meeting last year or baa changed the date of its meeting for this year more than 30 days

from last years meeting you can usually find the deadline in one of the companys quarterly

reports on Form lO-Q 249308a of this chapter or in shareholder reports of investment con
panies under 270.30d-l of thIs chapter of the Investment Company Act of 1940 In order to avoid

controversy shareholders should submit their proposals by means including eleotronle means that

permit them to prove the date of delivery

The deadline Is calculated in the following manner if the proposal is submitted for

regularly scheduled annual meeting The proposal must be received at the companys principal

executive offices not less than 120 calendar days before the date of the companys proxy statement

released tO shareholders in connection with the previous years annual meeting However if the

company did not hold an annual meeting the previous yeaç or if the date of this years annual

meeting has been changed by more than 30 days from the date of the previous years meeting thea

the deadline is reasonable time before the company begins to print and send its proxy materials

If you are submitting your proposal for meeting of shareholders other than regularly

scheduled annual meeting the deadline is reasonable time before the company begins to print and

send its proxy materials

Question 6t What if Ml to follow one of the eligibility or procedural requirements

explained in answers to Questions through of this Rule 14a-8

The company may exclude your proposal but only after it has notified you of the problem

and you have failed adequately to correct it Within 14 calendar days of receiving your proposal the
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company must notify you in writing of any procedural or eligibility deficiencies as well as of the

time frame for your response Your response must be postmarked or transmitted electronically no

later than 14 days from the date you received the companys notification company need not

provide you such notice of deficiency if the deficiency cannot be remedied such as if you fail to

submit proposal by the companys properly determined deadline If the company intends to

exclude the proposal it will later have to make submission underRule 14a-8 and provide you with

copy under Question 10 below Rule 14a-8j

211 you
fail in your promise to hold the required number of securities through the date of the

meeting of shareholders than the company will be permitted to exclude all of your proposals from

its proxy materials for any meeting held in the following two calendar years

Question Who has the burden of persuading the Consalisslon or its staff that my
proposal can be excluded

Except as otherwise noted the burden Is on the company to demonstrate that it is entitled to

exclude proposal

Question Must appear personally at the shareholders meeting to present the

proposal

Either you or your representative who is qualified under state Jaw to present the proposal

on your behalf must attend the meeting to present the proposal Whether you attend the meeting

yourself or send qualified representative to the meeting in your place you should make sure that

you or your representative follow the proper state law procedures for attending the meeting and/or

presenting your proposal

If the company holds its shareholder meeting in whole or in part via electronic media and

the company permits you or your representative to present your proposal via such media then you

may appear through electronic media rather than traveling to the meeting to appear in person

if you or your qualified representative fail to appear and present the proposal without good

cause the company will be permitted to exclude all of your proposals from its proxy materials for

any meetings held in the following two calendar years

Question If Ihave complied with the procedural requirements on what other bases

may company rely to exclude my proposal

Improper Under Stoic Law if the proposal is not proper subject for action by share

holders under the laws of the
jurisdiction

of the companys organization

No.tetoParagraphilk Depending on the subject matter some proposals ase not considered

proper noderstate Jaw if they would be binding on the companyif approvedby shareholders In our

experience most proposals that are cast asreconunendations orrequests that theboaid of directors

take specified action are proper under state law Accordingly we will assume that proposal

drafted as recommendation cm suggestion is proper unless the company demonstrates Otherwise

Violation of Law If the proposal would if implemented cause the company to violate any

state federal or foreign law to which it is subject

Note to Paragraph 112 We will not apply this basis for exclusion to permit exclusion of

proposal on groends that it would violate foreign law if compliance with the foreign law

would result in violation of any state or federal law

Violation of Proxy Rides if the proposal or supporting statement is contrary to any of the

Commissions proxy rules including Rule l4a-9 which prohibits materially false or misleading

statements in proxy soliciting materials

Penonal Grievance Special Intereth if the proposal relates to the redress of personal

claim or grievance against the company or any other person or jut is designed to result ins benefit

to you or to further personal interest which is not shared by the other shareholders at large
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Relevance lithe proposal relates to operations width account for less than percent of the

companys total assets at the end of its most recent fiscal year and for less than percent of its net

earnings and gross
sales for its most recent fiscal year and is not otherwise significantly related to

the companys business

Absence of Power/Authority If the company would lack the power or authority to im
plement the proposal

Management Functions If the proposal deals with matter relatIng to the companys

ordinary business operations

Director Elections If the proposal

Would disqualify nominee who Is standing for election

01 Would remove director from office before his or her term expired

iiiQuestions the competence business judgment or character of one or more nominees or

directors

iv Seeks to include specific individual in the companys proxy materials for election to the

board of directors or

Otherwise could affect the outcome of the upcoming election of directors

Crmfllctr with Companys Proposafr If the proposal directly conificts with one of the

companys own proposals to be submitted to shareholders at the same meeting

Note to Paragrcpla 09 companys submission to the Commission under this Rule

14a-S should specify the points of conflict with the companys proposal

10 Substantially ImplementaL if the company has already substantially implemented the

proposal

Note to Paragraph fl1O company may exclude shareholder proposal that would

provide an advisory vote or seek future advisory votes to approve the compensation of

executives as disclosed pursuant to Item 402 of Regulation S-K 229.402 ofibls chapter or

any successor to Item 402 say-on-pay vote or that relates to the frequency of say-on-pay

votes provided that in the most recent shareholder vote required by 240.l4a-21b of this

chapter single year La one two or three years received approval of majority of votes

cast on the matter and the company has adopted policy on the frequency of say-on-pay votes

that is consistent with the choice of the majority of votes cast in the most recent shareholder

vote required by 240.14a-2lb of this chapter

11 Duplication if the proposal substantially duplicates another proposal previously sub
snitted to the company by another proponent that will be included In the companys proxy materials

for the same meeting

12 Resabmissions if the proposal deals with substantially the same subject matter as

another proposal or proposals that has or have been previously included in the companys proxy
materials within the preceding calendar years company may exclude it from its proxy
materials for any meeting held within calendar yeats of the last time it was included if the

proposal received

tEffective September 20 2011 Rule l4a-8 was amended by revising paragraph IXS as part of the

amendments facilitating sharebolr director nominations See SEC Release l4os 33-9259 34-65343 IC
29788 September 152011 See also SEC Release Moe 33-9136 34-62764 IC-29384 Mg 25 2010 SEC
Release Nor 33-9149 34-63031 IC-29456 Oct 2010 SEC Release Nos 33-9151 34-63109 XC-29462

Oct 142010
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Less than 3% of the vote if proposed once within the preceding calendar years

iiLess than 6% of the vote on its last submission to shareholders if proposed twice previously

within the preceding calendar years or

iiiLess than 10% of the vote on its last submission to shareholders if proposed three times or

more previously within the preceding calendar years and

13 SpeccAmowzt of Div Wends If the proposal relates to specific amounts of cash or stock

dividends

Question 10 What procedures must the company follow it it intends to exclude my
proposal

If the company intends to exclude proposal from its proxy materials it must file its reasons

with the Ccsnmias ion no later than 80 calendar days before it files its definitive proxy statement and

formof proxy with the Commission The company must simultaneously provide you with copy of its

submission The Commission staff may permit the company to make its submission later than 80 days

before the company files its deflniaiveproxy statement and form of proxy if the company demonstrates

good cause for misslag the deadline

The company must file six paper copies of the following

The proposal

ii An explanation of why the company believes that it may exclude the proposal which

should if possible refer to the most recent applicable authority such as prior Division letters issued

under the rule and

iii supportIng opinion of counsel when such reasons are based on matters of state or

foreign law

Question 11 May submit my own statement to the Commission responding to the

companys arguments

Yes you may submit response but it is not required You should
try to submit any response

to us with copy to the company as soon as possible after the company makes its submission This

way the Commission staff will have time to consider fully your submission before it issues its

response You should submit six paper copies of your response

Question 1211 the company includes my shareholder proposal in Its proxy materials
what information about me must It include along wth the proposal Itself

The companys proxy statement must include your name and address as well as the

number of the companys voting securities that you hold However instead of providing that

information the company may instead include statement that it will provide the information to

shareholders promptly upon receiving an oral or written request

The company is not responsible for the contents of your proposal or supporting statement

Question 13 What can do if the company includes in its proxy statement reasons

why it believes shareholders should not vote in favor of my proposal and disagree with some

of its statements

The company may elect to include in its proxy statement reasons why it believes shareholders

should vote against your proposal.The company is allowed to make arguments reflecting its own point

of view just as you may express your own point of view in your proposals supporting statement

However if you believe that the companys opposition to yourproposal contains materially

false or misleading statemeuts that may violate our anti-fraud nile Rule l4a-9 you should promptly

send to the Commission staff and the company letter explaining the reasons for your view along
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with copy of the companys statements opposing your proposaL To the extent possible your letter

should include specific factual information demonstrating the inaccuracy of the companys claims

Time permitting you may with to tiy to woth out your differences with the company by yourself

1fore contacting the Commission staff

IThe next page is 7I
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We require the company to send you copy of its statements opposing your proposal

before it sends its proxy materials so that you may bring to our attention any materially false or

misleading statements under the following timeftanies

If our no-action response requires that you make revisions to your proposal or supporting

statement as condition to requiring the company to include it itt its proxy materials then the

company must provide you with copy of its opposition statements no later than calendar days

after the company receives copy of your revised proposal or

ii in all other cases the company must provide you with copy of its opposition statements

no later than 30 calendar days before it tiles definitive copies of its proxy statement and form of

proxy under Rule 14a-6

Rule 14a-9 False or Misleading Statements

No solicitation subject to this regulation shall be made by means of any proxy statement

form of proxy notice of meeting or other communication written or oral containing any statement

which at the time and in the light of the circumstances under which It is made is false or

misleading with respect to any material fact or which omits to state any material fact necessary in

order to make the statements therein not false or misleading or necessary to correct any statement in

any earlier communication with respect to the solicitation of proxy far the same meeting or

sobject matter which has become false or misleading

The fact that proxy statement form of proxy or other
soliciting material has been filed

with or examined by the Commission shall not be deemed finding by the Commission that such

material is accurate or complete or not false ormisleadin or that the Commission has passed upon
the merits gf or approved any statement contained therein or any matter to be acted

upon by security

holders No representation contrary to the foregoing shall be made

No nominee nominating shareholder or nominating shareholder group or any member

thereof shall cause to be iacluded in registrants proxy materials either pursuant to the Federal proxy

rules an applicable state or foreign law provision era registrants goveming documents as they relate

to including shareholder nominees for director in registrants proxy materials Include in notice on

Schedule 14N 240.14n-lOl or include in any other related communication any statement which at

thetime and inthelight of thecircumstances underwhich itismade is falseorniisleading withrespect

to any material fact or which omits to state any material fact necessary in order to make the statements

therein not false or misleading or necessary to correct any statement in any earlier communication with

respect to solicitation for the same meeting or subject matter which has become false or misleading

Note The following are some examples of what depending upon particular facts and

circumstances may be misleading within the meaning of this section

Predictions as to specific future market values

SEffenive September 20 2011 Rule 14a-9 was amended by adding paragraph and
redeatgnating Notes

and as and respectively as part
of the amendineeta facilitating shareholder director

nonilnatioas See SEC Release Nos 33-9259 34-65243 IC-29788 September 152011 See also SEC Release

Nor 33-9t36 34-62764 IC-29384 Aug 252010 SEC Release Noa 33-9149 34-63031 IC-29456 Oct
2010 SEC Release Nos 33-9151 34-63109 10-29462 OcL 142010

Effective September 20 2011 Rule 14a-9 was amended by adding paragraph as
part

of the amend-

mann facilitatIng shareholder director nominations See SEC Release Nor 33-9259 34-65343 IC-29788

September 15 2011 See also SEC Release l4os 33-9136 34-62764 IC-29384 Aug 252010 SEC Release

Nor 33-9149 34-63031 IC-29456 Oct 42010 SEC Release Nos 33-9151 34-63109 IC-29462 Oct 14
2010

Effecttve September 202011 Rule 14a-9 was amended by redesigaatlng Notes and ci as

and respectively as
pars

of she amendments facilitating sharebokler director norniaasionr See SEC
Release Ncs 33-9259 34-65343 10-29788 September iS 2011 See also SEC Release Nor 33-9136 34-

62764 IC-293S4 Aug 252010 SEC Release Nor 33-9149 34-63031 IC-29456 Oct 2010 SEC Release

Nor 33-9151 34-63109 IC-29462 Oct 142010
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Actlon Publication of CF Staff Legal Bulletin

Date October 18 2011

Summary This staff legal bulletin provides information for companies and
shareholders regarding Rule 14a-B under the Securities Exchange Act of

1934

Supplementary Informatom The statements in this bulletin represent

the views of the Division of Corporatiofl Finance the Division This

bufletin is not rule. regLilation or statement of the Securities and

Exchange Commission the Commission Further the Commission has

neither approved nor dIsapproved its content

Contacts For further information please contact the Olvisians Office of

Chief Counsel by calling 20.2 551-3500 or by submitting web-based

request form at https//ttssecvfcgj-bin/corpflnJnterpretive

The purpose of t1il bulletin

This buUethi is part of continuing effort by the Division to provide

guidance on important issues arising under Exchange Act Rule 14a-
Specifically this bulletin contains information regarding

Brokers and banks that constitute record holders under Rule 14a-8

b32i for purposes ofverifylng whether beneficial ownerts

eligible to submit proposal under Rule 14a-8

Common errors shareholders cn avoid when submitting proof of

ownership to companies

The submission of revised proposals

Procedures for withdrawing no-action requests regarding proposals

submitted by multiple proponents and

The Divisions new process for transmitting Rule 14a-8 no-action

responses by emaiL

You can find additional guidance regarding Rule 14a-8 in the following

bulletins that are available on the Commissions website SLB No 14
No 14A jgi4 jjgCj914D and

The types of brQkers and banks that constitute record toldrs
under Rule 14a8b2Q for purposes of verifying whether
beneficIal owner is eligible to submit proposal under Rule 14a-8

Divtion of Corporation Finance

Securities and Exchange Comnission



Eligibility to submit proposal under Rule 14a-8

To be eligible to submit shareholder proposal shareholder must have

continuously held at least $2000 in market value or 1% Of the companys
securities entitled to be voted on the proposal at the shareholdermeeting

for at least one year as of the date the shareholder submits the proposal

The shareholder must also continue to hold the required amount of

securities through the date of the meeting and must provide the company

with written statement of intent to do so.i

The steps that shareholder must take to verify his or her eligibility to

submit proposal depend on how the shareholder owns the securities

There are two types of security holders in the U.S registered owners and

beneficial owners.a Registered owners have direct relationship with the

issuer because their ownership of shares is listed on the records maintained

by the issuer or its transfer agent If shareholder is registered owner
the company can independently confirm that the shareholders holdings

satisfy Rule 14a-8bs eligibility requirement

The vast majority of investors in shares issued by U.S companies

however are beneficial owners which means that they hold their securities

in book-entry form through securities intermediary such as broker or

bank Beneficial owners are sometimes referred to as street name
holders Rule 14a-8b2i provides that beneficial owner can provide

proof of ownership to support his or her eligibility to submit proposal by

submitting written statement from the record holder of securities

usually broker or bank verifying that at the time the proposal was

submitted the shareholder held the required amount of securities

continuously for at least one year

The role of the Depository Trust Company

Tost large U.S brokers and banks deposit their customers securities with
and hold those securities through the Depository Trust Company DTC

registered clearing agency acting as securities depository Such brokers

and banks are often referred to as participants In DTC The names of

these DTC participants however do not appear as the registered owners of

the securities deposited with DTC on the list of shareholders maintained by
the company or more typically by its transfer agent Rather DTCs

nominee Cede Co appears on the sharehblder list as the sole registered

owner of securities deposited with DTC by the DTC participants company
can request from DTC securities position listing as of specified date
which identifies the DTC participants having position in the companys
securities and the number of securities held by each DTC participant on that

date

Brokers and banks that constitute record holders under Rule

14a-8b for purposes of verifying whether beneficial

owner is eligible to submit proposal under Rule 14a-8

In The Ham Celestial Group Inc Oct 2008 we took the position that

an introducing broker could be considered record holder for purposes of

Rule 14a-8b2i An introducing broker is broker that engages in sales

and other activities InvolvIng customer contact such as opening customer
accounts and accepting customer orders but is not permitted to maintain

custody of customer funds and securities Instead an introducing broker

engages another broker known as clearing broker to hold custody of

client funds and securities to clear and execute customer trades and to

handle other functions such as issuing confirmations of customer trades and

customer account statements Clearing brokers generally are DTC



participants introducing brokers generally are not As introducing brokers

generally are not DTC partIcipants and therefore typically do not appear on

DTCts securities position listing 1-lain Celestial has required companies to

accept proof of ownership letters from brokers in cases where unlike the

positions of register4 owMrs and brokers and banks that re DIC

participants1 the company Is unable to verif the positlonsagainst its own

or its transfer agents records or against DTCs securities position listing

In light of questions we have received following two recent court cases

relating to proof of ownership under Rule 14a-81 and in light of the

Commissions discussion of registered and benefidal owners in the ProXV

Mechanics Concept Release we have reconsidered our views as to what

types of brokers and banks should be considered record holders under

Rule 14a8b2i Because of the transparency oftTC participants

positions in companys securities we will take the view going forward

that for Rule 14a-8b2I purposes only DTC participants should be

viewed as recorcr holders of securities that are deposited at DTC As

result we will no longer follow Main Celestial

We believe that taking this approach as to who constitutes record
holder for purposes of Rule 14a8b2I will provide greater certainty to

beneficial owners and companies W.e also note that this approach is

consistent with ExchangeAct Rule 12g5-1 and 1988 starr no-action letter

addressing that ruIe under which brokers and banks that are DTC

particIpants are considered to be the record hIders of securities on deposit

with DTC when a1culat1ng the number of record holders for purposes of

Sections 12g and 15d of te Exchange Act

companies have occasionally expressed the view that because DTCs
nominee Cede CO.r appears on the shareholder list as the sole registered

owner of securities deposited with DTC by the DTç participants only DTC
cede Co shoUld be viewed as the record holdet of the securities held

on deposit at DTC for purposes Of Rule 14a8b2i We have never

interpreted the rule to require shareholder to obtain proof of ownership

letter from DTC or cede Co. and nothing in this guidance should be

construedas changing that view

HoW can shareholder determine whether his or her broker or bank is

DTC participant

Shareholders and companies can confirm whether particular broker or

bank is DTC participant by checking DTCs participant list which is

currently available on the Internet at

http/fwwwdtccicom/downloads/membership/director1es/dtc/alpha pdf

What if shareholders broker or bank is not on DTCs participant list

The shareholder will need to Obtain proof of ownership from the DTC

participant through which the securities are held The shareholder

should be able to find out who this OTC participant is by asking the

shareholders broker or bank.i

If the DTC participant knows the shareholders broker or banks

holdings but does not know the shareholders holdings shareholder

could satisfy Rule 14a-8b2i by obtaining and submitting two proof
of ownership statements verifying that at the time the proposal was

submitted the required amount of securities were continuously held for

at least one year one from the shareholders broker or bank



confirming the shareholders ownership and the other from the DTC

participant confirming the broker or banks ownership

How will the staff process no-action requests that argue for exclusion on

the basis that the shareholders proof of ownership is not from DTC

participant

The staff will grant no-action relief to company on the basis that the

shareholders proof of ownership is riot from DTC participant only if

the companys notice of defect describes the required proof of

ownership in manner that is consistent with the guidance contained in

this bulletin Under Rule 14a-8f1 the shareholder will have an

opportunity to obtain the requisite proof of ownership after receiving the

notice of defect

Common errors shareholders can avoid when submitting proof of

ownership to companies

In this section we describe two common errors shareholders make when

submitting proof of ownership for purposes of Rule 14a-8b2 and we
provide guidance on how to avoid these errors

First Rule 14a-8b requires shareholder to provide proof of ownership

that he or she has continuously held at least $2000 in market value or

1% of the companys securities entitled to be voted on the proposal at the

meeting for at least one year by the date you submit the

proposal emphasis added We note that many proof of ownership

letters do not satisfy this requirement because they do not verify the

shareholders beneficial ownership for the entire one-year period preceding

and including the date the proposal is submitted In some cases the letter

speaks as of date before the date the proposal is submitted thereby

leaving gap between the date of the verification and the date the proposal

is submitted In other cases the letter speaks as of date afferthe date

the proposal was submitted but covers period of only one year thus

failing to verify the shareholders beneficial ownership over the required full

one-year period preceding the date of the proposals submission

Second many letters fail to confirm Continuous ownership of the securities

This can occur when broker or bank submits letter that confirms the

shareholders beneficial ownership only as of specified date but omits any
reference to continuous ownership for one-year period

We recognize that the requirements of Rule 14a-8b are highly prescriptive

and can cause inconvenience for shareholders when submitting proposals

Although our administration of Rule 14a-8b is constrained by the terms of
the rule we believe that shareholders can avoid the two errors highlighted

above by arranging to have their broker or bank provide the required

verification of ownership as of the date they plan to submit the proposal

using the following format

As of the proposal is submitted of shareholder

held and has held continuously for at least one year
of securities shares of namej of securities.11

As discussed above shareholder may also need to provide separate

written statement from the DTC participant through which the shareholders

securities are held if the shareholders broker or bank is not DTC

participant



The submission of revised proposals

On occasion shareholder will revise proposal after submitting it to

company This section addresses questions we have received regarding
revisions to proposal or supporting statement

1. shareholder submits timely proposal The shareholder then
submits revised proposal before the companys deadline for

receiving proposals Must the company accept the revisions

Yes In this situation we believe the revised proposal serves as

replacement of the initial proposal By submitting revised proposal the

shareholder has effectively withdrawn the initial proposal Therefore the

shareholder is not in violation of the one-proposal limitation in Rule 14a-8

c.22 If the company intends to submit no-action request it must do so

with respect to the revised proposal

We recognize that in Question and Answer E.2 of SW No 14 we indicated

that if shareholder makes revisions to proposal before the company
submits its noaction request the company can choose whether to accept
the revisions However this guidance has led some companies to believe

that in cases where shareholders attempt to make changes to an initial

proposal the company is free to ignore such revisions even if the revised

proposal is submitted before the companys deadline for receiving

shareholder proposals We are revising our guidance on this issue to make
clear that company may not ignore revised proposal in this situation..1

2. shareholder submits timely proposal After the deadline for

receiving proposals the shareholder submits revised proposal
Must the company accept the revisions

No tf shareholder submits revisions to proposal after the deadline for

receiving proposals under Rule 14a-8e the company is not required to

accept the revisions However if the company does not accept the

revisions it must treat the revised proposal as second proposal and

submit notice stating Its intention to exclude the revised proposal as

required by Rule t4a-8W The companys notice may cite Rule 14a-8e as
the reason for excluding the revised proposal If the company does not

accept the revisions and intends to exclude the initial proposal it would

also need to submit its reasons for excluding the initial proposal.

If shareholder submits revised proposal as of which date
must the shareholder prove his or her share ownership

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

submitted When the Commission has discussed revisions to proposals1 it

has not suggested that revision triggers requirement to provide proof of

ownership second time As outlined in Rule 14a-8b proving ownership
Includes providing written statement that the shareholder intends to

continue to hold the securities through the date of the shareholder meeting
Rule 14a-8f2 provides that if the shareholder fails in or her
promise to hold the required number of securities through the date of the

meeting of shareholders then the company will be permitted to exclude all

of same shareholders proposals from its proxy materials for any
meeting held in the following two calendar years With these provisions in

mind we do not interpret Rule 14a-8 as requiring additional proof of

ownership when shareholder submits revised proposal.i

Procedures for withdrawing no-action requests for proposals
submitted by multiple proponents



---

We have previously addressed the requirements for withdrawing Rule

14a-8 no-action request in SLB Nos 14 and 14C SLB No 14 notes that

company should include with withdrawal letter documentation

demonstrating that shareholder has withdrawn the proposal In cases

where proposal submitted by multiple shareholders is withdrawn SLB No
14C states that if each shareholder has designated lead individual to act

on its behalf and the company is able to demonstrate that the individual is

authorized to act on behalf of all of the proponents the company need only

provide letter from that lead individual indicating that the lead individual

is withdrawing the proposal on behalf of all of the proponents

Because there is no relief granted by the staff in cases where no-action

request Is withdrawn following the withdrawal of the related proposal we

recognize that the threshold for withdrawing no-action request need not

be overly burdensome Going forward we will process withdrawal request

if the company provides letter from the lead filer that includes

representation that the lead filer is authorized to withdraw the proposal on

behalf of each proponent identified in the companys no-action request

Use of email to transmit our Rule L4a-8 no-action responses to

companies and proponents

To date the Division has transmitted copies of our Rule 14a-8 no-action

responses including copies of the correspondence we have received in

connection with such requests by U.S mail to companies and proponents
We also post our response and the related correspondence to the

Commissions website shortly after issuance of our response

In order to accelerate delivery of staff responses to companies and

proponents and to reduce our copying and postage costs going forward

we intend to transmit our Rule 14a-8 no-action responses by email to

companies and proponents We therefore encourage both conpanies and

proponents to Include email contact information in any correspondence to

each other and to us We will use U.S mail to transmit our no-action

response to any company or proponent for which we do not have email

contact information

Given the availability of our responses and the related correspondence on

the Commissions website and the requirement under Rule 14a-8 for

companies and proponents to copy each other on correspondence

submitted to the Commission we believe It is unnecessary to transmit

copies of the related correspondence along with our na-action response
Therefore we intend to transmit only our staff response and not the

correspondence we receive from the parties We will continue to post to the

Commissions website copies of this correspondence at the same time that

we post our staff no-action response

See Rule 14a-8b

For an explanation of the types of share ownership in the U.S see

Concept Release on U.S Proxy System Release No 34-62495 July 14
2010 FR 429821 Proxy Mechanics Concept Release at Section II.A

The term beneficial owner does not have unifomi meaning under the

federal securities laws It has different meaning in this bulletin as

compared to beneficial owner and beneficial ownership in Sections 13

and 16 of the Exchange Act Our use of the term in this bulletin is not

intended to suggest that registered owners are not beneficial owners for

purposes of those Exchange Act provisions See Proposed Amendments to



Rule J.4a-8 under the Securities Exchange Act of 1934 Relating to Proposals

by Security Holders Release No 34-12598 July 1976 FR 29982
at n.2 The term beneficial owner when used in the context of the proxy

rules and in light of the purposes of those rules may be interpreted to

have broader meaning than it would for certain other purpose under

the federal securities laws such as reporting pursuant to the Williams

Act.

If shareholder has filed Schdule 13D Schedule i.3G Form Form

or Form reflecting ownership of the required amount of shares the

shareholder may Instead prove ownership by submitting copy of such

filings and providing the additional information that is described in Rule

14a-8b2ii

DTC holds the deposited securities in fungible bulk meaning that there

are no specifically identifiable shares directly owned by the DTC

participants Rather each DTC participant holds pro rats interest or

position in the aggregate number of shares of particular issuer held at

DTC Correspondingly each customer of DTC participant such as an

individual investor owns pro rata interest in the shares in which the DTC

participant has pro rata interest See Proxy Mechanics Concept Release

at Section ILB.2.a

See Exchange Act Rule l7Ad-8

See Net Capital Rule Release No 34-31511 Nov 24 1992 FR

56973 Net Capital Rule Release at Section ILC

2See K8R Inc Cheveclden Civil Action No 11-11-0196 2011 U.S Dist

LEXIS 36431 201.1 WL 1463611 S.D Tex Apr 2011 Apache Corp
Chevedden 696 Supp 2d 723 S.D Tex 2010 In both cases the court

concluded that securities intermediary was not record holder for

purposes of Rule 14a-8b because it did not appear on list of the

Companys non-objecting beneficial owners or on any DTC securities

position listing nor was the intermediary DTC participant

Techne Corp Sept 20 1988

In addition if the shareholders broker is an introducing broker the

shareholders account statements should include the clearing brokers

identity and telephone number See Net Capital Rule Release at Section

I1.C.iii The clearing broker will generally be DTC participant

For purposes of Rule 14a-8b the submission date of proposal will

generally precede the companys receipt date of the proposal absent the

use of electronic or other means of same-day delivery

This format is acceptable for purposes of Rule 14a-8b but It Is not

mandatory or exclusive

As such it is not appropriate for company to send notice of defect for

multiple proposals under Rule 14a-8c upon receiving revised proposal

This position will apply to all proposals submitted after an initial proposal

but before the companys deadline for receiving proposals regardless of

whether they are explicitly labeled as revisions to an initial proposal

unless the shareholder affirmatively indicates an intent to submit second
additional proposal for inclusion in the companys proxy materials In that

case the company must send the shareholder notice of defect pursuant



to Rule 14a-8f1 if it intends to exclude either proposal from its proxy

materials in reliance an Rule 14a8c In light of this guidance with

respect to proposals or revisions received before companys deadline for

submission we wilt no longer follow Layne christensen Co Mar 21 2011
and other prior staff noactlon tters in which we took the view that

proposal would violate the Rule 14aRc onaprcposa1 limitatian if such

proposal is submitted to company after the company has either submitted

Rule 14a- no-action request to.exdude an earlier proposal submitted by
the same proponent or notified the proponent that the earlier propOsal Was

excludable under the rule

liSee e.g Adoption of Amendments Relating to Proposals by Security

Holders Release No 34-12999 Nov 22 1976 FR 52994

BecaUse the relevant date for proving ownership under Rule 14a8b is

the date the proposal is submitted proponent who does not adequately

prove ownership in connection with proposal is not permitted to submit

another proposal for the same meeting on later date

Nothing in this statf position has any effect on the status of any
shareholder proposal that Is not withdrawn by the proponent or its

authorized representative

http//www secgov/Thterps/Iega/rPsIb14f hLm
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Division of Corporation Finance

Securities and Exdiange Commission

Shareholder Proposals

Staff Legal Bulletin No 146 CF

Action Publication of CF Staff Legal Bulletin

Date October 16 2012

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

1934

Supplementary nformation The statements in this bulletin represent

the views of the bivision of Corporation Finance the Division This

bulletin is not rule regulation orstatement of the Securities and

Exchange Commission the commlssion Further th Commission has

neither approved nor disapproved its content

Contacts For further informationr please contact the DMsions Office Of

Chief Counsel by calling 55i-3SQ or by submitting web-based

request form at https /ftter.gov/cgi-binfcorp_flnJnterpretive

The purpose of this bulletin

This bulletin is part of continuing effort by the Division to provide

guidance on important issues arising under Exchange Act Rule 14a-8

Specifically this bulletin contains information regarding

the parties that can provide proof of ownrthip under Rule 14a8b
2i for purposes of verifying whether beneficial owner is eligible

tO submit proposal under Rule 14a4

the manner In which companies should notify propànents of failure

to provide proof of ownership for the one-year period required under

Rule 14a-8b1 and

the use of website references in proposals and supporting statements

You can find additional guidance regarding Rule 14a-B in the following

bulletins that are available on the comrnissions website 5th No 14
No 14A SLB No 14B LLN J.U1 SLB No 14 and 5I11

Parties that can provide proof of ownership under Rule 14a-Bb
for purposes of verifying whether beneficial owner Is

eliqible to submit proposal under Rule 14a-8

Sufficiency of proof of ownership letters provided by
affiliates of DTC participants for purposes of Rule 14a-8b2



To be eligible to submit proposal under Rule 14a-8 shareholder must

among other things provide documentation evidencing that the

shareholder has continuously held at least $2000 in market value or 1%
of the companys securities entitled to be voted on the proposal at the

shareholder meeting for at least one year as of the date the shareholder

submits the proposal If the shareholder is beneficial owner of the

securities which means that the securities are held in book-entry form

through securities intermediary Rule 14a-8b2i provides that this

documentation can be in the form of written statement from the record

holder of your securities usually broker or bank

In SLB No 14F the Division described its view that only securities

intermediaries that are participants in the Depository Trust Company

DTC should be viewed as record holders of securities that are

deposited at DTC for purposes of Rule 14a-8b2i Therefore

beneficial owner must obtain proof of ownership letter from the DTC

participant through which its securities are held at DTC in order to satisfy

the proof of ownership requirements in Rule 14a-8

During the most recent proxy season some companies questioned the

sufficiency of proof of ownership letters from entities that were not

themselves DTC participants but were affiliates of DTC participants.- By
virtue of the affiliate relationship we believe that securities intermediary

holding shares through its affiliated DTC participant should be in position

to verify its customers ownership of securities Accordingly we are of the

view that for purposes of Rule 14a-8b2i proof of ownership letter

from an affiliate of DTC participant satisfies the requirement to provide

proof of ownership letter from DTC participant

Adequacy of proof of ownership letters from securities

intermediaries that are not brokers or banks

We understand that there are circumstances in which securities

Intermediaries that are not brokers or banks maintain securities accounts iii

the ordinary course of their business shareholder who holds securities

through securities intermediary that is not broker or bank can satisfy

Rule 14a-8s documentation requirement by submitting proof of

ownership letter from that securities interniediary If the securities

intermediary Is not DTC participant or an affiliate of DTC participant

then the shareholder will also need to obtain proof of ownership letter

from the DTC participant or an affiliate of DTC participant that can verify

the holdings of the securities intermediary

Manner in which companies should notify proponents of failure

to provide proof of ownership for the one-year period required

under Rule 14a-8b1

As discussed in Section of SIB No 14F common error in proof of

ownership letters is that they do not verify proponents beneficial

ownership for the entire one-year period preceding and including the date

the proposal was submitted as required by Rule 14a-8b1 In some

cases the letter speaks as of date before the date the proposal was

submitted thereby leaving gap between the date of verification and the

date the proposal was submitted In other cases the letter speaks as of

date after the date the proposal was submitted but covers period of only

one year thus failing to verify the proponents beneficial ownership over

the required full one-year period preceding the date of the proposals

submission



Under Rule 14a-8f if proponent fails to follow one of the eligibility or

procedural requirements of the rule company may exclude the proposal

only if It notities the proponent of the defect and the proponent fails to

correct it In SLB No 14 and SLB No 14B we explained that companies

should provide adequate detail about what proponent must do to remedy
all eligibility or procedural defects

We are concerned that companies notices of defect are not adequately

describing the defects or explaining what proponent must do to remedy
defects in proof of ownership letters For example some companies notices

of defect make no mention of the gap in the period of ownership covered by

the proponents proof of ownership letter or other specific deficiencies that

the company has identified We do not believe that such notices of defect

serve the purpose of Rule 14a-8f

Accordingly going forward we will not concur in the exclusion of proposal

under Rules 14a-8b and 14a-8f on the basis that proponents proof of

ownership does not cover the one-year period preceding and including the

date the proposal is submitted unless the company provides notice of

defect that identifies the specific date on which the proposal was submitted

and explains that the proponent must obtain new proof of ownership

letter verifying continuous ownership of the requisite amount of securities

for the one-year period preceding and induding such date to cure the

defect We view the proposals date of submission as the dae the proposal

is postmarked or transmitted electronically IdentifyIng in the notice of

defect the specific date on which the proposal was submitted will help

proponent better understand how to remedy the defects described above

and will be particularly helpful in those instances in which it may be difficult

for proponent to determine the date of submission such as when the

proposal is not postmarked on the same day it is placed in the mall In

addition companies should include copies of the postmark or evidence of

electronic transmIssion with their no-action requests

Use of website addresses in proposals and supporting
statements

Recently number of proponents have included in their proposals or in

their supporting statements the addresses to websites that provide more

information about their proposals In some cases companies have sought

to exclude either the website address or the entire proposal due to the

reference to the website address

In SLB No 14 we explained that reference to webslte address in

proposal does not raise the concerns addressed by the 500-word limitation

in Rule 14a-8d We continue to be of this view and accordingly we will

continue to count website address as one word for purposes of Rule 14a-8

To the extent that the company seeks the exclusion of website

reference in proposal but not the proposal itself we will continue to

follow the guidance stated in SLB No 14 which provides that references to

website addresses in proposals or supporting statements could be subject

to exclusion under Rule 14a-8i3 if the information contained on the

website Is materially false or misleading irrelevant to the subject matter of

the proposal or otherwise in contravention of the proxy rules including Rule

14a-9

In light of the growing interest in including references to website addresses

in proposals and supporting statements we are providing additional

guidance on the appropriate use of website addresses in proposals and

supporting statements



References to website addresses in proposal or

supporting statement and Rule 14a-8I3

References to websites in proposal or supporting statement may raise

concerns under Rule 14a-8i3 In SLB No 14B we stated that the

exclusion of proposal under Rule 14a-8i3 as vague and indefinite may
be appropriate if neither the shareholders voting on the proposal nor the

company in Implementing the proposal if adopted would be able to

determine with any reasonable certainty exactly what actions or measures

the proposal requires In evaluating whether proposal may be excluded

on this basis we consider only the information contained in the proposal

and supporting statement and determine whether based on that

information shareholders and the company can determne what actions the

proposal seeks

proposal or supporting statement refers to website that provides

information necessary for shareholders and the company to understand

with reasonable certainty exactly what actions or measures the proposal

requires and such information is not also contained in the proposal or in

the supporting statement then we belIeve the proposal would raise

concerns under Rule 14a-9 and would be subject to exclusion under Rule

14a-8i3 as vague and indefinite By contrast if shareholders and the

company can understand with reasonable certainty exactly what actions or

measures the proposal requires without reviewing the information provided

on the website then we believe that the proposal would not be subject to

exclusion under Rule 14a-8i3 on the basIs of the reference to the

website address In this case the information on the website only

supplements the information contained in the proposal and in the

supporting statement

Providing the company with the materials that will be

published on the referenced website

We recognize that if proposal references website that is not operational

at the time the proposal is submitted It will be impossible for company or

the staff to evaluate whether the website reference may be exdudecl In

our view reference to non-operational website in proposal or

supporting statement could be excluded under Rule 14a-8i3 as

irrelevant to the subject matter of proposal We understand however
that proponent may wish to include reference to website containing

information related to the proposal but wait to activate the website until it

becomes clear that the proposal will be included in the companys proxy
materials Therefore we will not concur that reference to website may
be excluded as irrelevant under Rule 14a-8i3 on the basis that it is not

yet operational if the proponent at the time the proposal is submitted

provides the company with the materials that are intended for publication

on the website and representation that the website will become

operational at or prior to the time the company files its definitive proxy

materials

Potential issues that may arise if the content of

referenced website changes after the proposal is submitted

To the extent the Information on website changes after submission of

proposal and the company believes the revised information renders the

website reference excludable under Rule 14a-8 company seeking our

concurrence that the website reference may be excluded must submit

letter presenting its reasons for doing so While Rule 14a-8j requires

company to submit its reasons for exclusion with the Commission no later

than 80 calendar days before it files its definitive proxy materials we may
concur that the changes to the referenced website constitute good cause



for the company to file its reasons for excluding the wØbsite reference after

the 80-day deadline and grant the companys request that the 80-day

requirement be waived

1An entity is an affiliate of DTC participant if such entity directly or

indirectly through one or more intermediaries controls or is controlled by
or is under common control with the DTC participant

Rule 14a-8b2i itself acknowledges that the record holder is usually/
but not always broker or bank

Rule 14a-9 prohibits statements in proxy materials which at the time and

in the light of the circumstances under which they are made are false or

misleading with respect to any material fact or which omit to state any
material fact necessary in order to make the statements not false or

misleading

website that provides more information about shareholder proposal

may constitute proxy solicitation under the proxy rules Accordingly we
remind shareholders who elect to include website addresses in their

proposals to comply with all applicable rules regarding proxy solicitations

http//www sec.gov/interps/Iega/cfslbl4g htm
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Karen.Dogett Services -6

From Karen Doggett Services

Sent Wednesday November21 2012 324 PM
To FISMA 0MB Memandum M-07-16

cc Meredith Thrower SeMces -6j Sharon Burr Services

Subject Dominion Resouroes Inc Shareholder Proposal

Attaàhmants 2012-Nov-21 Baum Latter.pdf SE Rule 14aS.pdf SEC SLB 14Fpdf SEC SLO 14G.pdt

Dear Mr Stevens

Please find attached Dominion Resources Inc.s Dominion letter regarding the shareholder proposal that Ms
Elena Baum has submitted for consideration at Dominions 2013 AnnUal Meeting of Shareholders As directed

by Ms Baum we are providing you with copies of all correspondente onthis matter

With regards

Karen Doggett

Karen Doggett

Director Governance and Executive Compensation

Dominion Resources Services Inc

120 Tredegar Street

Richmond Virginia 23219

804819-2123/8-738-2123

karendoggettdomcom



Pages 37 through 40 redacted for the following reasons

FISMA 0MB Memorandum M-07-16



Karen Doggett Services -6

From FISMA 0MB Memorandum M-07-1

Sent Wednesday November 282012 749 AM
To Karen Dooqett SeMces -6
Cc FISMA OMa Memorandum M-07-16

Subject Re Dominion Resources Inc proof of ownership

Attachments Schwab letter 1-20-12.pdf

Dear MSk Doggett

Please fInd attached the proof of ownership of Dominion common stock for Elena Baum would

appreciate confirmation that you received this attachment

Thank you

Tim Stevens

On 11/21/12 Karen wrote

Dear Mr Stevens

Please find attached Dominion Resources Inc.s Dominion letter regarding the shareholder

proposal that Elena Baulm has submitted for consideration at Dominions 2013 Annual

Meeting of Shareholders. As directed by Ms Baum we are providing you with copies of all

correspondence on this matter

With regards

Karen Doggett

Karen Dpggett

Director GOvernance and Executive Compensation

Dominion Resources Services Inc

120 Tredegar Street

Richmond Virginia 23219

804 glg-2123/8-738-2123



CONFIDENTIALITY NOTKE This electronic message contains information which may be legally

confidential and/or privileged and does not in any case represent firm ENERGY COMMODITY bid

or offer relating thereto which binds the sender without an additional express written

confirmation to that effect The information is intended solely for the individual or entity

named above and access by anyone etse is unauthorized If you are not the intended recipient

any disclosure copying distribution or use of the contents of this information is

prohibited and may be unlaw-Ful If you have received this electronic transmission in error
please reply immediately to the sender that you have received the message in error and

delete it Thank you
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ADVISOR SERVICES
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FISMA 0MB Memorandum M-07-16

Shane Higgins

1477-566-0073

1-877-806-4118



ov 28 2012 1012AM 3998

Nóvember20th 2011

Advisor Serriees

Dnminion Resources Services luc

P.O Bo 26532

Richmond 23261

RE Elena HR Baum

0MB Memor3ndum M-G7-16

To Whom It May Concern

Please accept this letter as confirmaion of ownership of 60 shares of Dominion Resources

Symbol in the account referesced above held ifl the name of Elena Baum These

shares have been held continuously since the lulhial purchas 011 1112412010 Charles

Sehwabs DTC number is 0164

Should adthtional inforjnadon be needed please feet free to contact me directly at 877-393-

1951 between the hours of 800am and 500pm JEST

Sincerely

Shane Higgins

-tdvjsor Associate

Charles Schwab Co Inc



Karen Dggett Services

From Karen Ooggett Sensices

Sent Wednesday November 28 2012 902 AM

FISMA 0MB Memorandum M-07-16

Subject RE Dominion Aesourcee Inc proof ownership

Dear Mr Stevens

By way of this email am confirming receipt of the proof of ownership for tds Baum Should

we have any further questions regarding this we will contact you directly

With regards

Karen Ooggett

Karen Doggett

Director Governance and Executiie compensation Dominion Resources Services Inc
120 Tredegar Street

Richmond Virgi.ia 23219

804 8l92123/$-7382123

oettdom.com

Original Message

Fromr FISMA OMBMemorandum M0716
Sent Wednesday November 28 2012 749 AM

To Karen Doggett Services

SMA 0MB MemorandUm M-07-1

Subject Re Dominion Resources Inc proof of ownership

Dear Ms Daggett

Please find attached the proof of ownership of Dominion common stock for Elena Bauai would

appreciate confirmation that you received this attachment

Thank you

Tim Stevens

On 11/21/12 Karen .Doggettjfl.o et dam COP wrote

Dear Mr Stevens

Please find attached Dominion Resources Inc.s Dominion letter regarding the shareholder

proposal that Ms Elena Baum has submitted for consideration at Dominions 2013 Annual

Meeting of Shareholders As directed by Ms Baum we are providing you with copies of all

correspondence on this matter



With regards

Karen Doggett

Karen W. Doggett

Director Governance and Executive Compensation

Dominion Resources Services Inc

120 Tredegar Street

Richmond Virginia 23219

804 819-2123/8-738-2123

karen doEgettdorn corn

CONFIDENTIALITY NOTICE This electronic message containS information which may be legally

confidential and/or privileged and does not in any case represent firm ENERGY COMMODITY bid

or offer relating thereto which binds the sender without an additional express written

confirmation to that effectS The information is intended solely For the individual or entity

named above and access by anyone else is unauthorized If you are not the intended recipient

any disclosure copying distribution or use of the contents of this information is

prohibited and may be unlawful If you have received this electronic transmission in error
please reply immediately to the sender that you have received the message in error and

delete it Thank you


