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Jane Whitt Sellers jsellers@meguirewoods.com
Direct: 804.775.1054 Direct Fax: 804.698.2170

January 9, 2014
VIA E-MAIL (shareholderproposals@sec.gov)

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

Re:  Dominion Resources, Inc. - Exclusion of Shareholder Proposal Submitted by Mr. Seth
Heald Pursuant to Rule 14a-8

Ladies and Gentlemen:

In a letter dated December 20, 2013, we requested that the Staff of the Division of
Corporation Finance concur that our client Dominion Resources, Inc., a Virginia corporation
(“Dominion” or the “Company”), could properly exclude from its proxy statement and proxy to
be filed and distributed in connection with its 2014 annual meeting of sharcholders (collectively,

the “Proxy Materials”) a proposal (the “Proposal”) and supporting statement submitted to the
Company on November 18, 2013 by Mr. Seth Heald (the “Proponent™).

Attached as Exhibit A is an email from the Proponent to the U.S. Securities and
Exchange Commission Division of Corporation Finance, and my colleague, Lindsay Schall
(“Ms. Schall™), dated January 5, 2014, stating that the Proponent voluntarily withdraws the
Proposal. In reliance on this letter, we hereby withdraw the December 20, 2013 no-action
request relating to Dominion’s ability to exclude the Proposal from its Proxy Materials pursuant
to Rule 14a-8 under the Exchange Act of 1934. Please do not hesitate to call me at (804) 775-
1054, or my colleague, Ms. Schall at (704) 343-2398, if we may be of further assistance in this
matter.

Sincerely,

G Ot Sllecs
Jane Whitt Sellers

Enclosures

cc:  Russell J. Singer, Senior Counsel
Karen W. Doggett, Director — Governance and Executive Compensation
Mr. Seth Heald



Exhibit A

From: Seth Heald [rrafit®MA & OMB Memorandum M-07-16*"*
Sent: Sunday, January 05, 2014 8:35 AM

To: Schall, Lindsay B.

Cc: shareholderproposals@sec.gov

Subject: Re: Request for no action relief from Dominion Resources, Inc. regarding Seth Heald's

shareholder proposal
Dear SEC and Ms. Schall,

| have decided to withdraw my shareholder proposal. So | ask the SEC to not act on the request for no-
action relief. Please email me orealbme fOMB Memorandunif yowr have any questions.

Seth Heald

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



McGuireWoods LLP

One James Center

901 East Cary Street
Richmond, VA 23219-4030
Phone: 804.775.1000

Fax: 804.775.1061
www.mcguirewoods.com

McGUIREWOODS

Jane Whitt Sellers

) jsellers@mcguirewdods.com
Direct: 804.775.1054

Direct Fax: 804.698.2170

December 20, 2013
VIA E-MAIL (shareholderproposals@sec.gov)

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F. Street, N.E.

Washington, D.C. 20549

Re:  Dominion Resources, Inc. - Exclusion of Shareholder Proposal Submitted by Mr. Seth
Heald Pursuant to Rule 14a-8 ' '

Ladies and Gentlemen:

On behalf of our client Dominion Resources, Inc., a Virginia corporation
(“Dominion” or the “Company”), and pursuant to Rule 14a-8(j) promulgated under the
Securities Exchange Act of 1934, as amended, we hereby respectfully request that the staff
of the Division of Corporation Finance (the “Staff™) of the Securities and Exchange
Commission (the “SEC”) advise the Company that it will not recommend any enforcement
action to the SEC if the Company omits from its proxy materials to be distributed in
connection with its 2014 annual meeting of shareholders (the “Proxy Materials”) a proposal
(the “Proposal” ) and supporting statement submitted to the Company on November 18,
2013 by Mr. Seth Heald (“Mr. Heald” or the “Proponent”).

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

e filed this letter with the SEC no later than eighty (80) calendar days before the

Company intends to file its definitive 2014 Proxy Materials with the
Commission; and

e concurrently sent a copy of this correspondence to the Proponent.

The Company anticipates that its Proxy Materials will be available for mailing on or
about March 21, 2014. We respectfully request that the Staff, to the extent possible, advise
the Company with respect to the Proposal consistent with this timing.
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The Company agrees to forward promptly to Mr. Heald any response from the
Staff to this no-action request that the Staff transmits by e-mail or facsimile to the
Company only. '

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (“SLB 14D”) provide that
shareholder proponents are required to send companies a copy of any correspondence
that 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, a copy of that
correspondence should be furnished concurrently to the undersigned on behalf of the
Company pursuant to Rule 14a-8(k) and SLB 14D. :

THE PROPOSAL
The Proposal states:

Resolved: Shareholders request that the Board of Directors initiate a review of Dominion’s
involvement with and support of the American Legislative Exchange Council (ALEC). A
summary report of this review, prepared at reasonable cost and omitting proprietary
information, should be reviewed by the Board Governance Committee and provided to
shareholders by the end of 2014, The review should:

1. Examine ALEC’s philosophy, major objectives, and actions;

2. Assess the consistency of Dominion’s stated policies, principles, and code of conduct
with those of ALEC;

3. Determine whether Dominion’s relationship with ALEC carries reputational risk that
could have a negative impact on the company; and

4. Evaluate management’s rationale for its involvement in and financial support of
ALEC, to determine whether Dominion’s support of ALEC is in the long-term best
interests of the company.

" A copy of the Proposal and supporting statement, as well as the related
correspondence regarding the Proponent’s share ownership, is attached to this letter as
Exhibit A. '

BASIS FOR EXCLUSION
The Company believes that the Proposal may be properly excluded from the Proxy Materials

pursuant to Rule 14a-8(i)(7) because it deals with a matter relating to the Company’s ordinary
business operations.
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DISCUSSION
I GROUNDS FOR ORDINARY BUSINESS OPERATIONS EXCLUSION
A, Background

Rule 14a-8(i)(7) permits a company to omit from its proxy materials a shareholder
proposal that relates to the company’ s “ordinary business” operations. According to the
Commission’s release accompanying the 1998 amendments to Rule 14a-8, the term “ordinary
business” refers to matters that are not necessarily “ordinary” in the common meaning of the
word, but instead the term “is rooted in the corporate law concept of providing management with
flexibility in directing certain core matters involving the company’s business and operations.”

. Exchange Act Release No. 40018 (May 21, 1998) (the “1998 Release™).

In the 1998 Release the Commission stated that the underlying policy of the ordinary
business exclusion is “to confine the resolution of ordinary business problems to management
and the board of directors, since it is impracticable for shareholders to decide how to solve such
problems at an annual meeting,” and identified two central considerations that underlie this
policy. The first was that “[c]ertain tasks are so fundamental to management’s ability to run a
company on a day-to-day basis that they could not, as a practical matter, be subject to direct
shareholder oversight.” The second consideration related to “the degree to which the proposal
seeks to ‘micro-manage’ the company by probing too deeply into matters of a complex nature
upon which shareholders, as a group, would not be in a position to make an informed Judgment
Id. (citing Exchange Act Release No. 12999) (Nov. 22, 1976).

As discussed below, the Proposal implicates these considerations and may be excluded as
relating to the Company’s ordinary business operations because it relates to the Company’s
contributions to a specific organization and focuses on specific lobbying activities.

B. The Proposal may be Excluded Pursuant to Rule 14a-8(i)(7) Because It Deals
with a Matter Relating to the Company’s Ordinary Business Operations and Not on the
Company’s General Political Activities. ,

The Proposal is-directed at the Company’s association with and contributions to a specific
organization, the American Legislative Exchange Council (“ALEC”). The Proponent’s
supporting statement notes that the Company is a member of ALEC’s Energy, Environmental
and Agriculture Task Force (the “Legislative Task Force™) and expresses concern that the ALEC
“partnership brings significant reputational and business risk to Dominion.” The Proposal
requests that the Company prepare a report to “examine ALEC’s philosophy, major objectives
and actions,” “assess the consistency of Dominion’s stated policies, principles and code of
conduct with those of ALEC,” “determine whether Dominion’s relationship with ALEC carries
reputational risk that could negatively impact the Company” and “evaluate management’s
rationale for its involvement in and financial support of ALEC, to determine whether the
Company’s support of ALEC is in the long-term best interests of the Company.”
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Engaging in public policy issues that may affect the Company’s business and enhance
shareholder value is crucial to the Company’s ordinary business operations. It is important to
note that the Proposal is not directed at the Company’s general political activities, but is in fact
much narrower in scope in that it focuses on the Company’s support of and involvement with a
specific public policy organization. The determination of which public policy organizations the
Company should partner with and contribute to is a management decision, based on
management’s determination of which legislative initiatives are most likely to impact the
Company’s compliance with existing and proposed laws and how best to use corporate
resources. These decisions are complex and multifaceted and a great deal of time and analysis is .
spent by management determining which legislative initiatives are most important to the future
of the Company and how the Company should interact with the government and other regulatory
bodies. The Company’s involvement with ALEC and membership on ALEC’s Legislative Task
Force as discussed in the Proposal is undertaken by the Company because it relates to the most
basic aspects of the Company’s ordinary business operations such as staying apprised of and
shaping the legislation which governs how the Company produces, transports and distributes
energy to its customers and otherwise conducts its operations. The Proposal’s attempt to direct
_ which specific organizations the Company should or should not support, without the benefit of
all of the information necessary to make such determinations, is precisely the type of ordinary
business matter that Rule 14a-8(i)(7) is intended to exclude.

In a number of no-action letters, the Staff has concurred that a proposal is excludable
where, as here, it requests a report on subject matter involving the company’s ordinary business
operations, such as its choice of which specific public policy initiatives or organizations to
support. The Staff has issued guidance as to when a proposal requesting the preparation of a
report is excludable under Rule 14a-8(i)(7), stating that a proposal requesting a report may be
excludable under Rule 14a-8(i)(7) “if the subject matter of the special report . . . involves a
matter of ordinary business.” See Exchange Act Release No. 34-20091 (August 16, 1982). For
example, in PepsiCo, Inc. (March 3, 2011), the proposal requested a report on legislative and
regulatory policy advocacy activities and the supporting statement made numerous references to
the company’s support of Cap & Trade climate change legislation and the proponent’s
disapproval of the company’s membership in the U.S. Climate Action Partnership, a coalition of
corporations and environmental groups. Even though the proposal itself was neutral, the Staff
concurred that “the proposal and supporting statement, when read together, focus primarily on
PepsiCo’s specific lobbying activities that relate to the operation of PepsiCo’s business and not
on PepsiCo’s general political activities.” Significantly, the present Proposal goes even farther
than the facially neutral proposal that was deemed excludable in PepsiCo, Inc. (March 3, 2011),
in that the Proposal itself makes repeated references to ALEC and requests a report specifically
on the Company’s involvement with ALEC. Other examples of where the Staff has concurred
that proposals requesting reports concerning political activity relevant to a specific issue are
excludable under Rule 14a-8(i)(7) include Duke Energy Corp. (February 24, 2012), in which the
Staff concurred that a proposal requesting a report on global warming-related lobbying activities
was excludable because such lobbying initiatives related to an ordinary business matter, lobbying
activities related to generating power for customers, and not on the company’s general political
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activities. See also Bristol Myers Squibb Co. (February 17, 2009), (permitting exclusion of a
proposal requesting a report on the company’s lobbying activities and expenses relating to the
Medicare Part D Prescription Drug Program as such lobbying activities pertained to the ordinary
business of the company); Pfizer Inc. (PETA) (February 12, 2007) (permitting exclusion of a
proposal requesting a report on the Justlﬁcatlon for specifically contrlbutmg to the advancement
of animal-based testing).

The Staff has also taken the position that shareholder proposals that relate to
contributions to specific types of organizations relate to a company’s ordinary business
operations and thus may be excluded under Rule 14a-8(i)(7). See, e.g., PepsiCo, Inc. (February
24, 2010) (permitting exclusion of a proposal prohibiting support of any organization that either
rejects or supports homosexuality); Starbucks Corp. (December 16, 2009) (permitting exclusion
of a proposal requesting a feasibility study on policy changes, including “minimizing donations
to charities that fund animal experiments”) and Wachovia Corp. (January 25, 2005) (pemuttmg
exclusion of a proposal recommending that the board disallow contributions to Planned
Parenthood and other similar organizations).

The Staff has also permitted the exclusion of shareholder proposals that relate to
contributions where, as here, the intent of the proposal is to stop the company from making
contributions to certain organizations or types of organizations. For example, in Johnson &
Johnson (February 12, 2007), the Staff permitted the exclusion of a proposal requesting that the
company list all of its charitable contributions on the company’s website because the proposal
was directed at “contributions to specific types of organizations.” The company noted that
several statements in the preamble and supporting statement referred in some way to abortion or
same-sex marriage and that the true intent of the proposal was to force the company to stop
making donations to a particular charity or type of charity. The Staff concurred that the proposal
therefore related to the company’s ordinary business operations and was excludable under Rule
14a-8(i)(7). See also Home Depot, Inc. (March 18, 2011) (permitting exclusion of a proposal
requesting a listing of recipients of charitable contributions or merchandise vouchers of $5,000
or more because the proposal related to specific types of organizations, i.e., groups supporting

the gay, lesbian, bi-sexual and transgender community and same-sex marriage); Bank of America

Corp. (January 24, 2003) (permitting exclusion of a proposal to cease making charitable
contributions because a majority of the proposal referenced abortion and religious beliefs) and
Schering-Plough Corp. (March 4, 2002) (permitting exclusion of a proposal to form a committee
to study charitable contributions because the proposal “was clearly designed to involve the
[clompany in the issue of abortion™). :

Because decisions as to which organizations to support and fund relate to the Company’s
ordinary business operations, the Company believes that the Proposal may be excluded from its
proxy materials pursuant to Rule 14a-8(i)(7).
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CONCLUSION

For the reasons stated above, we believe that the Proposal may be properly excluded
from the Proxy Materials. If you have any questions or need any additional information
with regard to the enclosed or the foregoing, please contact me at (804) 775-1054, or at
jsellers@mcguirewoods.com or my colleague, Lindsay B. Schall at (704) 343-2398, or at
Ischall@mcguirewoods.com.

Sincerely,

Jane Whitt Sellers |
Enclosures
cc: Russell J. Singer, Senior Counsel

Karen W. Doggett, Director — Governance and Executive Compensation
Mr. Seth Heald



EXHIBIT A
Correspondence



Karen Doggett (Services «6)

From: Seth HeattsMA & OMB Memorandum M-07-16 ***

Sent: Monday, November 18,20138:32 AM ,

To: Carter Reid {Services - 6); Karen Deggett:{Services - 6)
Subject: .~ Sharehelder Resolution for Dominion Resouress
Attachments: Dominioh 2014 ALEC Resolution:ddex; Noy 18 Heald Letter.pdf

Ms: Reid and Ms. Doggent,

Yiiri-# Doinion Resonices sharehiolder, and i sending with this email 4

shareholder resolution pertaining ta Dominion, along with-a
cover lettér. I would greatly appreciate it if one of you wopld cmd B

irin by'teply-email thit you received this,

Thank you.
Seth Heald

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



Seth G. Heald

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

November 18,2013

Ms,Camer M. Reid

Vice President - Governance & Corporate Secretary
Dominion Resources, inc:

120 Tredegar Street

Richmond, Virginia 23219

‘Dear'Ms. Reid:

Enclased is a shareholder resolution pertaining to Dominion’s membership in the
American Legislative Exchange Cotncil, | submit this for nclusion in the proxy
statement for the 2014 anpual shareholders’ meeting.

Leurrently own 164 shares of Dominfon Resources and bave owned 40 of those
shares continuously since May of 2011, Thus1 have owned at Jeast $2,000'worth of
Domiinion shares continuously for more thana year: 1 intend:to hold all. my
Dominion shares through the date of the 2014 shareholders meeting. My shares
are owned through my accolnt with TD Ameritrade. Undeér séparate cover (by
overnight delivery} 1 will send coples of pertinent pages of my TD Ameritrade
statements for the past year to verify my Dominion stock owneiship. :

Please let me know if you have aniy questions. Whenever possible | prefer
correspondence by email as opposed to regular mail.

Sincerelyyours,

’Seth . Heald




change wﬁ:h mass m rs "Ihaf AL : Qtask farce works to: oppos c“hmatcchange mmg fmn pohcxes and to
suppcm; efforts m repeal OF Weakan state renewable—energy standaxds Many Domxmon sharéholders and

Envuonmental Poli Bemg assﬁcmted wuh such. anu-envuonmental efforts harms Dommlon. s reputation asa
good corporate-citizen..

In: response 1o: ALEC’s extreme positions, 50 corporations.as of July 2013 have ended ties with ALEC, Major
corporations across a range: of indisstries have withdrawn frotm ALEC, inchuding Brown-Forman, Coca-Cola,
Tohn Deere, Del Camputers, Gieneral Electric, Geneéra ot & Johnson, McDonald's, Mcdnomo,
PepsiCo, Procter & Gamble; Sallie Mae, Unjleveran -Mart. Tn suspendingits ALEC membership in 2012,
‘Wal-Mart's VP of Public Affairs remarked: “We feel that the divide between these: activities and. ourpurpose as
a biisifiess has become:too wide.”

Dominion has not withdrawi from ALEC, and has failed tospeak vutagainst ALEC pasitions: that violate
Domifiion’s sta

ies and values.

Reésolveds Share:halders reguiest that the Board of Directors inifiate a- review: of Domnuon s ;mvelvcment w1th
and suppoit of the Anierican Tegislative Exchange Cotncil (ALEC). A sumisiaty

at reasonable cost-and omitting proprietary information, should be:reviewed by the Board szemance
‘Committee and provided to-shareholders by the end of 2014, The review should:

1. Examioe ALEC's philosophy, majot.abjectives, arid agtions:

2. Assessthe consistency of Daminion’s stated policies, pnncxples, and codeof conduct with those of
ALEC;

3. Detenmnc whither Dominion’s: relatmnshlp with ALEC. earries reputanonai tisk that conld hiave a
negatha impact on the cormpany; and

4. Evaluate management s rationale for 1ts involyement in and financial support-of ALEG; to determine

whether’ Dominion’s stipport of ALEC.is:in the long—tcrm ‘best inferests of the company..




Karen Doggett fSerVices;f)

From: Karen Doggett (Services -6):

Sent: Monday, November 18, 2013 1:52 PM

To: ‘Seth Heald"'

Cc: _ ‘Carter Reid {Services - 6); Meredith.S Thrower (Services - 6),
Subject: RE: Shareholder:Resolution for Dominion Resoutces

Dear Mr. Heald,

By, way of this'email, [am confirming the receipt of your sharehalder proposal on Monday; November 18; 2013,

Please note that Dominlon reserves thé rightin the future to raise-ahy bases upon which this. proposat may be properly
excluded under Rule 143-8(1) of the Secutities Exchange Act of 1934,

Sincerely,

Karen Doggett

Karen W, Doggett

Director - Governance and Executive-Compensation
Dominion Resources Services, Inc.

120 Tredegar Stréet

‘Richmand, Virginia 23219

(804) 19-2123/8-7-38—2123

From: Seth Healt* FISMA & OMB Memorandum M-07-16 ***
‘Sent: Monday, November 18, 2013 B:32AM

To: Carter Reid (Services- 6); Karen Doggett (Services - 6)
Subject: Shareholder Résolution for' Dominion Resources:

‘M, Reidiand Ms: Doggets,

T4 Dominich Resotices sharehiolder; and: dm’sending’ with this ermail 4 shareholder resolution penaimng 1o Dorminion, dlong with 4
cover letter: 1 %outd greatly appreciate it if one'of you would confirm by rep]y eniail that you feceived this;

Seth Heald

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



 Karen Doggett (Services - 6)

Karen.doggett@dom.cotn

From: Karen Doggett(Service (~-5_’)_. _

Sent: 'Wednesday, Novem| , 20313 2:25: PM

To: ‘Seth Heald‘

Subject: ; esoure

Attachrients; §E Rule 14&-8 pdf; SEC:SLB 14F,pdf; SEC SLB14G.pdf::2013-Nov-20 Heald. pdf

Déar M, Heald,

Please see the attached letter regarding yourshareholder proposal. ‘Also attached for your reference are-copies: «of Rule:
14a-8 of thé Sécurities Exchahge Act.of 1934:3nd Staff Legal Bulletins 14F and 14G issued by the Securities and Exchange:'
Commnssu'm if you have any-questions, | can be reached at emad addressand phone number below:

Sincerely,

Karen Doggett

Karen W. Doggett
Director -~ Governiance and Executive Compensdtion
Dominion Resources Seryices; Inc,

120 Tredegar Street

Richmond, Virgi
(804) 819-2123/8-73




‘Dominion Resoiuirces Services, Inc,
120 Tredegar Stréen Richrmiind, VA ‘2321 b2

Miatling Addiess: PO, Box 2653%
Richmond, YA 23261

A ®
7 Dominion
November 20, 2013

Sent via Electronic Mail

Mr. Seth Heald
*** FISMA & OMB Memorandum M-07-16 ***

Dear Mt. Heald:

This letter confirms receipt on Monday, November 18,2013, via electronic mail, of your
shareholder proposal that you have subritted for inclusion.in Dominion Resources, Inc’s:
(Dominion) proxy statement for the:2014 Anpual Meeting:of Sharsholders.

In-accordance.with Securities and Exchange Commission (SEC) regulations; we are requiredto
notify you of any eligibility or procedural deficiencies: telated toyour proposai‘ Rule 14a-8(b)
under the Securities Exchange Act'of 1934, as amended, states that in order to be. eligibleto
submit your proposal, you must submit proof of continuous ownership of at least$2,000 in market:
value, or 1%, of Dommxon’s oommon stock for the one-year penod precedmg and mcluding the

ownershxp of Domlmon comman stock.

Accarding to'Dominion's records;.you are nota reglsiered holder-of Deminion common stock. As
explained in Rule 14a-8(b) if you-are not:a regtstered holder of Dominion common stock, you
fay provide piroaf of ownership by submitting either:

» awritten statement from the fecord holder of your Dominion common stock (usually a
bank orbroker). verifying that,.at the time-you-submitted'your proposal, you continuously
‘hald the shares for 4t least ohe year‘ or

s ifyou have filed 4 Schedule 13D, Schedule 13G, Form 3; Form:4 ant/or Foim 5.With.the
SEC:;or amendments to'those documents or- updated forms; reflecting your ownership of
the sharesas of or before the date on:which the one-year eligibility period begins, & copy
of the schadule and/or form, and any subsequent amendmants réporting a change in your.
ownership level and your wntten statement that you contmuously held:the required
number-of shares for the one-ygar period as of the daté of the statément.

Please note that, pursuant to Staff Legal Bulietins 14F and 14G issued by the SEC (SLB14F dnd
SLB 14G), only Depository Trust Company-(DTC) participants or-affillated DTC participants
should be viewed as record holders of the securities deposited at DTC.

In order for your proposal to be eligible, you must provide proof of beneficial ownership.of
Dominion common.stock from the record holder of your shares yerifying confinuous ownership of
at least $2,000 in market value, or 1%, of Dominion’s:common stock for the one-year-period
preceding-and including November 18, 2013, the date you submitted your proposal. The SEC's
Rule 14a-8 requires that any response to thisdetter must be postmarked or transriitted



m which you receive this lefter.. ‘Your
fo] h Resources, Ing., 120 Tredegar
Street Rxchmond VA 23219 Via tacsimile at ,_(804) 819-2232”_0]‘ via électronit: mall at
karen:doggstt@dom.com.

Finally, please note that in addition tothe eligibility deficiency cited above; Dominion:reserves the
right in the future to-raise- any fuither bases:upon which your propusal may-bie: prope excluded
unider Rule 14a-8(j) of the Securities EXchange Actof 1934,

It you should have: any quesbons regarding thisi ‘miatier; F.can be réached at. {804) 819-2123: For
your referénce, Iencbse a:copy of Rule 14a-8, SLB 14F and SLB 14G.

Sincerely;

'K?aren W, Doggett '
Dlractor—Govemance and Executive: Compensation
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(2) Vio!anotrnfl‘.aw Iffhepxoposal would, if implementad; canse: the comipany:to viclate aay.
staté; Indctai,m‘fordgnlawm which it issub;ecg

'la:gm
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J4a-8 shonld EC] conflict-with the company’s proposel.

(30) wastauﬁally Imﬂmmd. i the: corapany has alrcady substantially-implemented:the

(BULLETIN NO. 267, 10:15:13) |



Rulef4i§  Regulations 144, 14C,and 14N Proxy Rules) 5729,

e

thatuconsmemmthth&rhomoftbemaﬁurhyofvote&mtmﬂlemosttecentshnrehold&‘

GiILessﬂm of the yate-onits hstsubnussxontoshamho}dmxfmposed lwwbpmwusly
within the; preceding 5 calendar years; e

(iif) Less han 10% of thevote.oniits: lastsubmissmnm sharetiolders: ifpmpesed thiree tiresior
Bl pwmossly w:ﬂﬁmm&?psecedmgs ‘calendar s “yeais; dnd
13y Spccxﬁc Ampunt, af Dividends: It the proposal relates tospecific amounts of cashoor snoclc
-dividends. "
tion 103 Whal procedures-must: the: company follow i it fotenda to exclude my:

ni hﬂ’maypermmmm Eomakn‘
lsdeﬁnmvepmxymm: arid forri of proxy, if'

& 'Ihe icompany: mnst: h'la six paper cnges" of the followings
(i) 'Ibe proposal'

iy Aﬂlpposﬁhg afiiion-of ‘cotnsel; »

£ NG 267, 101512



Riile 145-9 Regulations 14A, 14C; and 14N {Proxy Rules): 5730

information, fhe company. may it
shiareholdess pramptly upon: feceivit

(2) Thé company, js not responsibli

include:a statement thatit will: provide the. information‘to
iten rediiest.

& for:the contenis ofymsrpmposalorsupparﬁng stafement:

3 ¢ .iﬁtheﬁompany niclndes in ity ‘proxy.stateiment ressons
whyif hehevwshmholdevs should not:votéin favor of my proposal, and I disegtes withsome
) ofxts‘,' e

prov S of itsiop h stitenients;
3 dar ‘days bafm it files definifivé-copiés: of its pmxy statergent and form:of:
proxy undz:_Rule 14a~6’;4
Rule 1429, False: or"Misléa'aing Statements.

{a) Wo solicitation: subjeumduamla i wha!lb‘"madehymemsof' Yy proxy staerient;
.fomofpmxy nunceofnm O < >

qm&falsgmnmm 'ﬂ;stthefﬂom:mmahasmsse PO
- 'matlerwbeacwduponbysecmty
foxegmngsha anade.

toany,mamuﬂf otwhichon:m. tabanymatm uctneces\ﬁ!y )

(BOLLERN NO. 267, 10-15-12)
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Home | Previous Page.

1.5, Securities and Exchange Commission

Division of Corporation Finance
Secutities:and Exchange Cotiimission

Sharehalder Proposals

Staff Legal Bullétin No. 14F (CF)

Action: Publication of CF Staff Legal Bulletin
Dates Octaber 18, 2011

Summary: This:staff legal bune’cin provides. information for'companies.and
shareholders:regarding Rule 14a-8 under the Securities Exchange Act of
1934. ,

Supplementary Information: Thestatemientsiin this bulletih:fepresent
-the-views of the Division of Corpération Finanice (the ™Division”). This.
bulletin is not a rule, regulation or statement of the Seturilies and
Exchange Commission {the “Commission™. Further, the Commission has.
neither approved nor disapproved its.content.

Contacts: For further joformiation, please contact:the Division's Office of
Chief'Counsel by callihg {202) 551-3500 ot ibinitting & web-baséd
request-form at https'lltts,sec.govicg|~binicorp_ﬂn,lnterpretwe

A.The purpose of this buljetin

 effort by the Division to provide

This‘bulletin is part cxf ac tlnu-i"
. :

& Comimion errors shareholders can avoid whan submxttmg ,proaf of
‘ownership to-companies;

-+ The submission of revised proposals;

« Procedures for withdrawing m-ac'don requests regarding proposals
submitted by multiple proponents;. and

« The Division’s -new progess for transmitting Rule 14a-8 no-action
responses by email.

http//www.sec.gov/interpsflegal/cfsibl4f htm ' 10/24/2013
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No. 14A, SLB No.14B, SLB No. 14C, SLB No. 14D and SLB No. $4E.

B‘ The types:af brokers and banks that constitute “record” halders:
“F 4a—8(b)(} ) for purposes.of verifying whéether a
benef‘ cial owner'is eligible to;submit:a proposal inder Rule 12a-8

1. é!ig'i‘b_iiftsrn to submita proposatunder Rufe 14a-8

’There are two “_pes of secunty holders in tha U.S.: regusl:ered owners and
2 Registered owners have a direc

: . , the ' ’iﬁold‘e’r held the r&qunted Amodnt of secunt?es )
-continuously for:at le”ast one year.2
2, The-role of th.e;sDe_positorg‘Trusts.cbmpany;

Most large’U S. brokers and banks depas:t their customers securmes w;th

& Co appears.on the, shareho!der list as the s0le regtstered
owner of séciirities deposrted with DTC by the DTC participants. A company
an requect from DTC a’ secuntres posxtmn lishng as of a specified 'date,

hich | pants havin on > company’s
securét{es and the numberof securmes held by each DTC parti pant on that
ddte,

3. Brbke "banks that constitite “record” holders under Rulé
ing-whethera beneficial
toposal undeérRiife 143-8

hitep /v :sec.goviinteips/legal/etsib 14f htm 10/24/2013
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‘ tivrt sxmvolvmg custommet cgntact such’ s opening cust
accounts and accepting-customer orders, but is not pefifiitted to-

custody of customner funds and sewrmes,ﬁ Instead'- an 4ntroducmg bmker
engages ar:other broker;: known asa el to

: ‘ixstin Ham Celest;af has req i ed cbmpa es to
" proof of ownership. lettérs fram brokers in e th
ners and brokers and. banks that
y 15 unable to venfy the pOsmons

Fe(at?ng to proof o# ownership under Rule 14av : zand in tht of the

Commission’s discussion-of registered and ‘beneficial-owners in the Proxy
* Mechanics Cancept Release, we: harve ret:onsidered OUr views: as to wﬁat

types of brokers.and banks should be. consndered re: T
‘Ruie 14a~8(b)(2)(t) Beca, se of the | 1

:pa g capants aré considerad to 'be tha recard holderé, :of securltles ém depaosit
with DTC when cafculating the number of record holders for purposes of
Sections 12(g) and 15{(d) of the Exchange Act..

owner of securmes depOSIted w:th I:DTC by the DTC parﬂmpants, mly DTC. or
Cede & Co should be wewed as the record’f holder:of the securities: held

,construed as changing that: wéw. o

" : How can.a shareholder determine whether hrs or her bmker or bank i &
| DTC participant?

| Shareholders and companies can: canﬁrm whether'a part:cular broker or
bank 1s a DTC partic%pant by .che: DTC icipant:list; which:is

currently: , he. Inter 3 .
- hittpi//www _tcc.com{downloads/membersmpjdirectoriesjdtc/alpha pdf

httpftwww,secigov/interpsilegalicfsibl4f. bt : 1072442013
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. What iFé §ﬁér§ﬁd'ldérf's' broker or.bankis niot:on DTC's participant list?

"- The shareholder will »:need l:q ohtat_n 'pro "t‘cf anershlp fmm hi;h‘e DTC

1 Ifthe DTC ,pamclpant knows the shareholder's broker or bank’s:
{ holdings, b s not kno hi holdi;

{1 The staff will:grant no-action relief to a company:on the basis that the:
| :sharehalder’s proof.of ownership:is:not from a DTC. ‘participant anly: if
| the:company’s: notice of: defect descnbes the: required proof of

: ‘\ownership ng manner t t i Cof 3 ith the guidance c

€. Common errors shareholders can:avoid when submittmg proof of
'ownership-to-: «companies

In this section, We dascribé bwo: Common errers shareholders make When
submitting peoof of ownership for plrposes of Rule 14a-8{bY(2); and we:
provide guldance on how to avoid theseerrors,

equires a shareholder 1o provide proof of owrnership
contmuously held &t least $2,000 in market value, or
i%,af the company’s séclirities éntitled to be voted.on the proposal at the
a0 forat lea one year by-the date'you submft the

h Ship for the.enti
and [ncluding the date the praposal is stibmitted. :
speaks as of a date-Higfore the date the-proposal is su bmmed, thereby
leaving-a gap between the:date of the verification and the date the: proaosai
is submiitted. In other cases, the letter speaks as of a- date after g
the proposal was submitfed but covers'a penod cf only oneyea
fal ng'to verify the shareholdezr's ne = ' Over the:
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reference to-co nti‘nucus ow ners hipifor-a -one-year period,

the requirements of Rule 14a+8(b) are highly prescriptive
CAT nvenience for stiareholders when submitting proposals.
Although our administration of Rule 143-8(b) is constrained. by the terms:of
the:rule; we-believe that:sharefiolders can avold the two errors ﬁlghl“g ted
above by arrangmg to have thelr broker cr bank prowde T d

“As of ﬁdai'e the proposal Is submitted]; [name of shareholder]
held,-and has held cantmuousry for at least oneryear; [number

of securities] shargs:of [edmpany name) [class of sécuritiesy. il

As d15cussed above‘ a shareholder may alsa sed to provlde a separate ,
C i . the. hareholder’s

P. The submission:of revised proposals

On-deeasion, 4 shareholder will Fevise a proposal after submitting it to.a
campany. This:section addrésses questions we have received regarcf ng
revisions to-a proposal or supporting statement.

1A 'sharehaldef sub'm ‘a_’tlmely proposal. The sharre“holder then

wnth respécf to the revised proposaL

We recognize thatin Quéstion and Answer E.Z:of SLB! No. 14, we Indicated
that.if a shareholder makes: revisions to a‘proposal | t

submits its no-action request; &

the revisions. Howeve

2. A sharehalder siibmits a.timely proposal. After the deadiine for
réceiving proposals; the shareholder submits a: revxsed proposal.
Must the company accept the revisions?

No. If a shiaretiolder: subm:’s revtsions te.a proposatafterthe: deadline for
recelvmg proposals under Rule 14a—8(e), the company 15 1ot rey uired to-

hitp:#fwwi.sec:goviinterps/egal/ctslbl 4fhtm 107242013
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subrmt 8 nctfce.sbatmg Its intention to. extlude the rewsecl proposal, as

: ol htic 3 Rule 14&«8{e) as
‘ i roposal. I mpa y'does:not
§ ttends to-exdliude the imtia} proposal, it would
als0 Headity submit its teasans for excluding the initial proposal..

3. If a shareholdersubimitsa Fevised proposal, as of which date
thizst the sharehiclder prave. his or her share: ﬁwnership?

A:shareholder miust'prove ownershlp as of the tate the! ongmal proposal is
Subritted. When the Commission-has discussed revisions: to proposats;i4

has not suggested that.a' revision: tri rsa requirement to: rovlde proof of‘
ownership-a second: time.. As. outli
Includes providing a ¥
conﬂnue toh

: mlr.idfz, we‘fdi erpret Rule 142-8 a5 equlring-a
whership:when a shareholder submits-a revised PFOPQSE" £

. Procediires for withdrdwing rio-action requests for proposals
éubm:ttad by miiltiple proponents: :

ol
by ‘ ;areholders 15 withdrawa, SLB No.
£ hareholder b aesignated e d "l

,t an behélf‘ o all of the proponents, ﬂ;te company need only
a om that lead individual indicating that the Jead individual
iswr.titi*u:rraw~ j the proposal on behalf.of all of the proponents.

elief granted by'the staff in ¢ases where & no-action
jitk towing the withdrawal of the related proposal, we
iz that the threshold for withdrawing a:no-actiorn request need not:

be overly burdénsome. Gaing, forward, we: will process a withdrawal request:
ifthé: company pmvn:les a Teﬂ:er fmm the lead ﬁler that !nciud&s a

F, use of email to transmit our Rile 14a-8 nn-action res;;or:ses to
companies and proponents

In.bréer to.accelerate delivery of staff résponses to compainiies and

hittpi/fwww:sec:goviinterps/le gal/cfsih1 4f htm 10/24/2013:
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ind postage costs, going' fqrward,
-action responses by email

' o-ackion
any company or- propcment for whtch wia do not have email

ccmtact mformatm

copies of the felated.co ispordence: along with our no—achon response
‘Therefore, we intend to transmit.only our staff response and not the
cotrespondence we receive from the parties. We will continue.to: post to'the
Commission’s. website copies of this correspondenceat the same time that
we, post-aur staff no=action response.

1 see Riile 14a-8(b),

'2 For an: explananon of t;he types of share ownershxp in th

% See Exchange Act Rile 17Ad-8.

'httjp:Ile.Sgcsgov/fintétps/lﬁgaﬂcfslbiﬁ;htm 10/24/2013
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ittp:/iwww sec.goviinterps/legal/cfsib14f.htm:

8 see'Net'Capital Rule, Release No. 34-31511 (Nov. 24, 1992) [57 FR
56973] (“Net-Capital Rule Release™, at Section T1.C.

Z See KBR Inc. v Chevedden, €ivil Action No. ‘H-11-D196,
LEXIS 3643 011 WL, 14636 1 (S D Tex Apf‘. 4 20
*Cheveddenz 696 Fi : ; ; .

, 2011 US, Dist,

_ . i
ity and ._telephcme Hmber: See Net Cap{taf Ruie Re!ease, at Sectmn
1.C. (hr) The clearing broker will:generally be.a DTC participant.

8 For purposes of Rule 14a<8(h); the: stibmission-date of a proposal will
generally precede the compal receipt-date of & proposal, absent the
use of el ectron?c orother: means of same-day delivery.

LLTHRis format Is goceptable for purposés of Ruje 14a~8(b), ‘buit it is.fiot
mandatiry of axciusive;

such, it i§ not appropriatefora company to-gend:a fictice of défectfor
multn._" & proposals nder Rule 143-8(c) upbn receiving a révised propasal.

apply to all proposals submitted after an inltal proposal
. ‘s deadline for rez:eivmg propnsais. régardiess of

y £=3 pﬁcrtly fabeled as “revisions” o an initial propasal,
yrléss. the shargholder afﬁrmatlvely indicates an intentto submit:a. second,
additional praposal for mdus:on sn the company s pmxy matenals It tnat
case; the co L

vibia:e he ur 14 B(C)"ne prop'os'ai' 'mltauon 1§such
bmrtte -afte

o Bxcitide an, earﬂer prOposat subm&tted by
the same proponeéit or notified: the pmponent that-thi garlier proposal was
exclidable undér the rule,

, €G- Adoption:of Amendments: Relatmg 1o Proposals by Security
Holder_s, Release No. 34-12999 (Nov. 22, 1976) [41 FR-52994],

& Bet:ause the _‘.reievant;date‘f_ ,4

1g _.ownershap under Rule 143-8{1)) is

Page'8 of 9

1014013
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shareholder: preposal that is not:withdrawn by the proponent or its
authorized repcesentatrvet

hclp www sec,gov‘/ i erps/legal/cfsibe hfm

Homie . Previous. Page: Modified: 1071872011

‘hittp/iwwa.sec.goviinterps/legal/cfsib14f htm. ' : 1072412013
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U.S. Securities and Exchange Commissian

Sec;xrrties and Exc var;gve Commussmn
Shareholder Proposals

Staff Legal Bulletin Na, 14G (CF)

Action: Publication of CF Staff Legal Bulletir -

Date: October 15, 2012

Sumrary: This:staff legal bulletin provides information for companies.and
shareholders regarding Rule 14a-8 under the Securities Exchange Act of
1934 :

bv]cgi«bin/c;orp__ﬁn mterpretwe.

A.. The purpose of this bulletin

to prawde proof of owners hip for-
Rule 14a=8(b}{1); and’

* the use of website refererices in proposals and supporting statements,

¥ou <an fird additional guidance: regarding Rule: 14a-8 in the foilewing
bulletins that. are avallable on the:Commission’s website: SLB No. 14, SLB SLB
vg; 14A, 3 _LB N 14B_ SLB No. 14C( S!_B Nu. 14D, SLB N&. 14E and __&,g
.Nm. 14F;.

http//wewrw,sec. gaviinterpsilegalicfsibl4g.htm. | 101242013
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{2)(i) for purposes uof verifying whether a beneficial owner is
eligibla to sub & proposal under Rule 143-8

1. Sufficiency of proof of ownership letters provided by
affiliates of DYC participants for purposes of Rule: 14a-8(b)(2)

o

To:be eligible to:submit a proposal under Rule
among other t:hlngs, provlde dac
sharehold .

i ut were afﬁbates of DTC 1::arttcipants:L By
thig fﬂfla’te reJaﬂanshrp, we believe that a securities intermediary
haldm shares:through Tts-affiliated DTC participant should be in a-position:
to Verfy its fustomers' ownersblp of securities. Accordmgly, we are:ofthe
view:that;-for purposes of Rule 14a- -8(b){2)(1), a proof of ownership 1
from an affiliate of'a DTG participant satisfies the requirement to provide a
iproof of ownership: letter from a DTC participant.

2. Adi uacy of proaf nf nwnershlp Ietters from securities

the ardma f»tourse of ¢ 'ew bus{ness A shareho1der who ’hnlds sect.mt;es
through: a securities’ termediary that Is not a broker or bank can satisfy
Ruie 14a—8's documentauon _re uiremen f

an affillate of a DT o partmipant

g v holdér will also: need to obtain:a proof of ownership letter:
frorn the DTC participant.or an affiliate: of a DTC participant that.can verify

- the holdings of the securities: intermediary. ,

C. Manner in which.companies should notify proponents of a failure
to provide proof of ownership forthe ene-year period req uired
under Rule 14a-8(b)(1)

As discussed in Section C:of SLB:No. 14F, a common error in proof of

http:/fwrerw.sec.goviinterps/legalfcfsibl4g htm ' 1062472013
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2ig posa ‘as submztted but covers a permd of oniy

s famng to vetlfy the proponent’s beneficial awnérship over

the equired fill.-one~yéar pertod preceding the date of the: ‘proposal’s
submlsswn

propofen 'uf ~the defect: and;the proponent faﬂs fo
‘ S.LB Nd 4-3n Noe: 14B, we explalned that .companies:
shoLﬂd provideé adequate detall about:what-a proponent.must do to remedy
all eligibility or procedural defects;

fi of the gap in: the penod of ownersh;p oovered by
nt's proof of .owners : t’p ietter or ather specmc deﬂcienmes that

- of the basls that a proponem:"s precfof
ar period preceding and including the
s proposal is: submlf:ted unless the:company provides a notice: of

; phat entifies the: specific date on which the: proposal was submitted
and explains'that the proponent must-obtain a new proof ofsownersh
letter verifying continuous:ownership of the requis]te amount of s
for'the one-year period preceding and includi

defect: We view the propos s dai
is: postmarked or-tran

electroni¢ ‘transm;?sswn with the o-action requests.

D. Use of website addresses in; proposals and:supporting
statements

o webs:tes tha- p _wde friore:
osals,.In SOme.cases, ‘comparnies have sought

the website address of the entirs proposal due to the
reference..te the Wwebsite address;

In SLB Na. 14; we explained that a réference to.a website addressina
proposal does not raisé the: conicerns addressed by the 500-word {imitation’

http:liwww.sec.govfinterps/legal/cfsibl4g itm 10/24/2013;
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-Tn qug 143~

6 excllsion under Rule 14a~8(|){3) lihe mfarrnatmn contamed on the
website:is materially false or misleading, trrefevant:to the subject ) matter of

the proposal or otherwise in: contravention of the proxy rules, including Rule
14892

d. Réferences to websnte addresses in a proposal or
suppottmg statement and Rulé 14a-8(1)(3)

. rmatzon.., ontained in the pmpasal
ind determme whether, based on that

tatament, then we beheve the proposarwnuld raise
2 4&—9 and would ba sub;ect tfo excl‘usion under Ru&e
cand Iy Byc harn

2 ,m\ndmg the company’ with the materials that will be
;published on the referenced website

We racognize thatif a nmposa! referem:es' website that | is nox:opera te]
at the ’ume the I 'mposaf isisubn

cliided GRder Rule:14a-8(1)(3) as
Irrelevant to .the subject matter efa pmposal .We understand,. however,

10/24/2013
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contalnlng
If ~

! & ,eadline é d grant the combany s request that the -80- day
requirement be Waived.

LA entity is.an “affi
‘indirectly th ,.ugh o’, oF faore mtermedlan
orls under commdn controbwith, the DTC part mpant.

2 Rule 145-B{H)(2){i] itself acknowledges that the record holder s’ “usually,”
but not always; & broker or bank.

3Rule{14a~ rohibits: statements | teri "-whu:h-» at‘thetlmeand

website that provides more Infarmation abbutia, Sharéhaldeér pmpesal
onstitute a proxy: solicitation under the proxy rufes. Accordingfy, wWer
remmd sharehalders who elect ta mclude website: addresses in: the. )

brtps

SEC. gov/mterps/legal}/cfslbi 49 htm

Hotne 1 Previoiss Page: ‘Modified: 10/16/2042

‘hittp:#www.sec.govfinterps/legal/cfsibl4g:htm ' 1072412013




Karen Doggett (Services -6’)‘

ubject:
Atachments: . !-leald 1035 pdf

Ms. Doggett;

attached:i l_s_a letter from TD Amerrtrade pertaining to fy Dominionstock. ownership. Please.acknowledge receipt and.Jet
me knowif you find ' ! shmy-ownership ot Dominion. stock for the requisite period for purposesof
the shareholder resolution that | submxtted earlierthis week..

Thankiyou foryourassistance:.

$eth Heald




' | Ameritrade

November 21,2013

‘Seth G Heald
*** FISMA & OMB Memorandum M-07-16 ***

Re: Your TD Ameritrade account-€1dit8)a & OMB Memorandum M-07-16 ***

Dear Seth G Heald, ‘

Thank:you for allowing me to assist youtoday. As yqu,reque;ted thus Iett;r isito conﬁrm thatas of
at 40

November:21,.2013, Seth 43 Heald ‘l)ojds atl 4 $
them continuously:since April:5, 2012, The’purehases:of D;ara as follows:

May 5, 2011 Boy. 10 shares of D
Apnl"S 2012 Buy 30 shareq of D
December 28; 2012 Buy 30 shares D
April 22, 2013 Buy 60 shares of D
August: 14 2013 Buy 34 shares of D

1f we.can be of any further assistance; please let us know. Just log intoyour account and gotothe:
‘Message Center to-write us. You can also call Client:Services: at 800-669-3900. We're available 24 hours
‘aday, seven days aweek.

Sincerely,

N s

Meggan Pieree
‘Senior Resource Specialist
TD Armeritrade

Thig-information is' fumishgd asg, part of a generdl infohmation seivice deDAmWe shall not 1é liable for any daniages-arising

outof informal ; s infarmation rhay differ from your TD Ameritrade monthly, statement, you
™ nb'ada month y statement:as the offictal record of your TD Ameritrade account.

Markefvohﬂlity voluns®, and system availabllity'may delay accoiint. aooess and tradé’éxscutions,

TO Amaritrade; inc., member FINRA/SIPENFA: (wﬁﬂm@mm fotiire oFp. TD' Ameritrdde is atradertiark
jointly owned by ™. Amer "Company; Ing. and The Toronto-Doniinion Banki Q 2q13 T Amentrade IPCompany, Inc; All
fighits reserved. Used with permission.. ‘

‘TDA 5380 L 09/13

200 South 108" Ave, .
QOmiaha, NE 68154 www tdameritrade.com



Karen Doggett (Services :

Front:
Sent.» vy
TOA : E i

Ce: A Meredith'S: Throwar {5envices:
Subjects BE:Lettef fiom. Stock Broker

Dear M. Heald;

By way of this.email, | amitonfitiming reteipt of the TD-Ameritrade letterestablishing your ownership bf Dominionistock
for the requisite-period for purposes of yeur shareholderreschution..

Please note that Dominionreserves the right in the futureto'taise any further bases uponwhich'your proposal may be
properly-excluded under Rule 14a-8(1) of theSecurities Exchange Actiof 1934;

" Sincerely;

Kareii Doggett

Director <Governance-and Execufive Compensation Dominion.Resources Senvices, Inc:
120 TredeégarStreet
R?chmond',‘\li'rgihia 23219

the shareﬁolder resolutlunthat ubmltted earﬁef thns Week
Thank you for your assistance.

Seth Heald:




