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Jane Whitt Sellers

McGuire Woods LLP

jselIersmcguirewoods.com

Re Dominion Resources Inc

Incoming letter dated December 312013

Dear Ms Sellers

This is in response to your letter dated December 312013 concerning the

shareholder proposal submitted to Dominion by the New York State Common Retirement

Fund We also have received letter on the proponents behalf dated February 102014

Copies of all of the correspondence on which this response is based will be made

available on our website at httirJ/www.sec.gov/divisionsIcorpflnIcfnoaction/l4a-8.shtml

For your reference brief discussion of the Divisions informal procedures regarding

shareholder proposals is also available at the same website address

Sincerely

Matt McNair

Special Counsel
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cc Sanford Lewis

sanfordlewisgmail.com
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February 28 2014

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Dominion Resources Inc

Incoming letter dated December 312013

The proposal requests that the board authorize the preparation of report on

lobbying contributions and expenditures that contains information specified in the

proposal

We are unable to concur in your view that Dominion may exclude the proposal

under rule 14a-8il0 Based on the information you have presented it does not appear

that Dominions public disclosures compare favorably with the guidelines of the

proposal Accordingly we do not believe that Dominion may omit the proposal from its

proxy materials in reliance on rule 14a-8i10

Sincerely

Tonya Aldave

Attorney-Adviser



DIVISION OF CORIORATftN FINANCE
INFORMAL PROCEDfEES REGARDING SRAREHOLDER PRQPOSALS

The Division of Corporatâon Finance believes that its bilitywi respect to

zatters arsng under Rule 14a-8 17 CFR 240 L4a.8 as with other niatters under the proxy

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

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

recommend enforcement action to the Commission In connection with thardtoldcr proposal

under Rule.14a-8 the Divisions.staff considers th informaticn fImrnishedto it by the Company

in support of its intthtion tQ exclude the proposals from the Companys proxy materials a-i well

as aiiy infbnnation furnished by the proponent or-the proponents representative

AlthŁugh Rule 148k does not require any communications frombareholders to the

Commisions staff the staff will always consider information concerning alleged violations of

the stltuIes administered by the-Commission including argument as to whether or notactivities

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

of such information however should not be construed as chnging the staffs intormal

procedures andproxy review into formal or adversary procedure

Itisimportanttonotethatthestaffsal4Commissio4sno-actionresponsestO

Rule -148j submissions reflect only informal views The determinations-reached in these no-

action 1tters do not and cannot adjudicate the merits of companys positiou with respcet to the

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

to includ shareholder.proposals in its proxy materials Accbr4ingly discretionary

determination not to recommend or take-Commission enforcement action does notpróliide

proponent or any shareholder of company from pursuing any riglts he or she may have Against

the company in court should the mAnagenent omit the proposal fronThe companys .prxy

mater



SANFORD LEWIS ATTORNEY

February 102014

Office of Chief Counsel

Division of Corporation Finance

U.S Securities and Exchange Commission

100 Street N.E

Washington D.C 20549

Re Shareholder Proposal Submitted to Dominion Resources regarding lobbying

expenditures

Ladies and Gentlemen

The Comptroller of the State of New York Thomas DiNapoli on behalf of the

New York State Common Retirement Fund the Fund or the Proponent has

submitted shareholder proposal to Dominion Resources Dominion or the

Company for inclusion in the 2014 proxy have been asked by the Proponent to

respond to the Companys December 31 2013 letter to the Securities and Exchange

Commission SEC or SEC Staff requesting no action relief Company letter

have reviewed the Proposal and the Company letter as well as the relevant rules

and it is my opinion that the Proposal is not excludable by virtue of the rule copy of

this letter is being emailed concurrently to Jane Whitt Sellers of McGuireWoods

SUMMARY

The Proposal requests that Dominion issue report updated annually disclosing

certain information regarding direct and indirect lobbying expenditures and governance

See full proposal Exhibit

The Company argues that the Proposal is excludable from the Companys 2014

Proxy Materials by virtue ofRulel4a-8i1O asserting that the Proposal has been

substantially implemented by the Company See Company letter Although the

Company provides some information on its policies and procedures and decision-making

process it does not fulfill the guidelines or essential purpose of the Proposal in that

The guidelines of the Proposal ask the Company to publish list of lobbying

payments in report instead the Company provides link by which users may search

other websites for federal lobbying payments It does not even provide such links for

state lobbying payments Anyone seeking to ascertain Dominions state lobbying would

have to undertake search of state websites to determine the states in which the

Company conducts lobbying and whether those states have disclosure requirements and

websites The Companys website acknowledges that not all states require lobbying

disclosure

P0 Box 231 Amherst MA 01004-0231 sanford1ewis.gmaiI.com 413 549-7333 ph
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The Proposal asks the Company to list all payments made for indirect lobbying

i.e lobbying engaged in by trade association Dominion provides subset of such

infonnation disclosing such payments only if payment exceeds $50000 annually the

Company has been informed that portion of those dues is used for lobbying and the

recipient trade association is not otherwise paying taxes that would have otherwise been

due from Dominion The exceptions to indirect lobbying disclosure allow small and large

lobbying expenditures through trade associations to be shielded from disclosure

Dominions approach to this issue invites inherently incomplete and potentially

misleading disclosures and as such should preclude finding of substantial

implementation

The Proposal asks for membershipand contributions to tax-exempt groups that

write model legislation Dominions disclosures do not appear to fully disclose such

memberships and contributions Instead they are limited to trade associations However
not all tax-exempt groups that write model legislation are trade associations For

example the American Legislative Exchange Council ALEC is one of the leading

organizations that writes and promotes model legislation and which has been focus of

controversy in recent years ALEC meeting minutes from 2010 noted Dominions

participation in its Energy Environment and Agriculture Task Force See Exhibit yet

the Companys 2010 lobbying expenditure disclosure does not identifr membership in

nor contributions to ALEC

Therefore Dominions argument that it has substantially implemented the

Proposal is without merit

ANALYSIS

Neither the guidelines nor the essential purpose of the Proposal has been met by the

Companys existing disclosures

The Company asserts that the Proposal has been substantially implemented Iri order

for the Company to meet its burden of proving substantial implementation pursuant to Rule

14a-8i10 it must show that its activities meet the guidelines and essential purpose of the

Proposal The Staff has noted that determination that company has substantially

implemented proposal depends upon whether companys particular policies practices and

procedures compare favorably with the guidelines of the proposal Texaco Inc Mar 28

1991 Substantial implementation under Rule 14a-8i10 requires companys actions to

have satisfactorily addressed both the proposals guidelines and its essential objective See

e.g Exelon Corp Feb 262010 Thus when company can demonstrate that it has already

taken actions that meet most of the guidelines of proposal and meet the proposals essential

purpose the Staff has concurred that the proposal has been substantially implemented In

the current instance the Company has substantially fulfilled neither the guidelines nor the

essential purpose of the Proposal
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The Proposal is not excludable under Rule 14a-8i1O because the

Companys actions do not compare favorably with the guidelines of the ProposaL

While the Company asserts that it has published some information regarding its

policies and procedures governing lobbying and payments to tax-exempt organizations and

already discloses to government agencies some of its lobbying expenditures the Proposals

guidelines and essential purpose require more than the limited actions taken by the Company

The guidelines of the Proposal request that the Company prepare and post to its

website an annual report that discloses Dominions policies and procedures regarding direct

and indirect lobbying and grassroots lobbying communications including an itemization of

payments and recipients for expenditures on all such lobbying the Companys membership in

and payments to any tax-exempt organizations that write and endorse model legislation and

description of the decision-malcing process and oversight by management and the board for

making the payments for direct and indirect lobbying and grassroots lobbying

communications

Based on the Companys current reporting model shareholders will not find on the

Dominion Resources website most of the data requested by the Proposal such as state

lobbying expenditures reliably complete list of recipienis of direct and indirect lobbying

funds and/or complete disclosure of Company involvement in any tax-exempt organizations

that write and endorse model legislation Thus the Companys actions taken to date do not

compare favorably with the Proposals guidelines

comparison of the guidelines of the Proposal and the Companys disclosures

demonstrates the Company has not substantially implemented the Proposal

Disclosure of Policy and Procedures

The first guideline of the Proposal requests that the Company disclose policy and

procedures governing lobbying both direct and indirect and grassroots lobbying

communications The Proposal defines grassroots lobbying communication as

communication directed to the general public that refers to specific legislation or

regulation reflects view on the legislation or regulation and encourages the recipient

of the communication to take action with
respect to the legislation or regulation Indirect

lobbying is defined as lobbying engaged in by trade association or other organization of

which the Company is member

The Company asserts that it has satisfied the request for such report through the

content of two webpages httpsllwww.dom.com/investors/corporate-govemance/political

contributions isp and http//www.dominioncsr.com/aboutus/ub1jc policy.php together the

Website Disclosures Company Letter p.4
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The disclosures on these web pages partially respond to some of the elements of the

Proposal with vague descriptions of the overall siructures of committees and oversight

processes but do not respond to the core concerns expressed in the Proposal

The Proposals underlying concern is cleac that absent transparency full disclosure

and system of accountability the Companys lobbying expenditures may not be consistent

with its expressed goals and in the best interests of shareholders and long-term value The

supporting statement makes it clear that of particular concern is Dominions participation in

trade associations such as the Chamber of Commerce and the public scrutiny drawn by the

Companys direct state lobbying The policies as they are currently disclosed shed little light

on Company decision-making and standards regarding participation in trade associations or

organi-ntions with direct legislative influence Without such information shareholders cannot

determine whether Dominion is effectively able to prevent Company funds from being used

for lobbying efforts contrary to the Companys objectives or long-term interests

Itemization of Lobbying Payments

The second element of the Proposal requests that the Company disclose payments
made by Dominion used for direct or indirect

lobbying or grassroots lobbying

communications in each case including the amount of the payment and the recipient

The Company asserts that the requirement for disclosure of lobbying payments is met

by its disclosure of two tables indicating contributions to political organizations and various

payments to trade associations Company Letter p.4 and We will address direct and

indirect lobbying expenditures separately below

Federal direct lobbying expenditures

The
response omits to mention that in order to see any direct federal lobbying

expenditures shareholder would have to follow links to federal databases

State direct lobbving_expenditures

The Companys website addresses the issue of disclosure and data regarding direct

state lobbying expenditures with simple statement that

In many cases State reports are made available for review on the applicable state

agency website

This means that as regards direct slate lobbying expenditures shareholders that wish to know

the Companys expenditures are relegated to hit or miss search of state websites to conduct

search for specific lobbying expenditures Note that the website not only fails to identify the

https/Iwww.dom.com/jnvestorslcorporate-Qovemance/pohtjcal.contrjbuUons.jsp The Company letter

page also states that the company has been longtime supporter of the Virginia Public Access Project

nonprofit nonpartisan organization dedicated to improving transparency and disdosure of fundmg sources for
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states in which it conducts lobbying activities but also acknowledges by the above-quoted

language that some states do not require disclosure of lobbying expenditures at all By the

Compans own admission information on those state websites is uneven at best as are the

federal disclosures which do not for instance break down how much trade association

lobbying is included in companys federal lobbying report

Moreover by directing shareholders to outside sources Dominion fails to meet the

request of the Proposal for single unified report presenting all of the data on its website

The Proposal is clear in the information that it seeks comprehensive disclosure related to direct

and indirect lobbying and grassroots lobbying communications Partial disclosures contained

on federal and some state websites fail to meet this comprehensive goal

The
present case closely resembles the SEC Staff decision in Abbott Laboratories

February 82012 where nearly identical proposal was filed and arguments of substantial

implementation were asserted by Abbott Laboratories Abbotf based on disclosures on

external websites Abbott had argued that its partial disclosure of policies and its lobbying

expenditure disclosures to government agencies sufficed to implement the proposal in

question The SEC Staff rejected the argument that the companys partial measures constituted

substantial implementation of the proposal Similarly Dominions partial disclosures do not

constitute substantial implementation of this Proposal and the Proposal is not excludable from

the 2014 Proxy Materials on this basis The Company has provided no precedents in which

proposal that seeks company disclosure report on lobbying or other company expenditures

has been found to be substantially implemented when based on requiring shareholders to do

trial and error search of sites elsewhere on the Internet

In 2013 the Staff also faced nearly identical proposal and claim of substantial

implementation at Marathon Oil January 222013 As with the present Proposal Marathon

Oil also asserted substantial implementation through partial disclosures of lobbying

expenditures on federal and state websites The claim of substantial implementation was

rejected by the Staft

Indirect lobbying expenditures

The Company letter p.5 notes that the Company discloses political and lobbying

expenditures in table contained on its website However visiting the website one discovers

that these disclosures are subject to material contingencies that render the existing disclosures

inconsistent with the guidelines and substantial purpose of the proposal

Specifically the disclosure explicitly excludes payments of $50000 or less annually

and amounts for which trade association directly pays tax on the taxable portion of

Dominions payment The Companys response to this element neglects the essential purpose

state elections While shareholders may approve of such support it does not equate to fiulfiilment of the

requirements of the proposal to disclose direct state lobbying expenditures in the states in which the Company
conducts lobbying
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of the Proposal for complete disclosure of such contributions to these organizations as

discussed in the supporting statement The link for the table is at

httpsf/www.dom.comlinvestorslcorporate-govemancelpolitical-contributions.jsp

The website states that

As part of our continued commitment to good governance and transparency we are

pleased to provide voluntary report of corporate coniributions made to 527

organizations We are also providing report based upon information when provided

by trade association of the lobbying portion of payments and dues to trade

organizations that if made directly by Dominion would not be deductible under section

162e of the Internal Revenue Code

footnote to the table on each annual donations page states

Reported amount represents the estimated portion of Dominions dues or payment that

if made directly by Dominion would not be deductible under section 162e of the

Internal Revenue Code and is based upon information requested and received by

Dominion Reported amounts do not Include amounts for which the trade

association directly pays tax on the portion that is not deductible under section

162e of the Internal Revenue Code emphasis added2

This loophole means that the Company may not disclose large donations for

grassroots lobbying in those instances in which trade association agrees to pay taxes directly

on the portion that is not deductible This would make existing disclosures highly misleading

and inconsistent with the essential purpose of the proposal to provide complete and accurate

disclosure of direct and indirect lobbying expenditures

Recent shareholder experience with another company Aetna demonstrates the

problem of excluding certain payments from the definition of lobbying which can lead to

materially misleading disclosures Although Aetna discloses certain lobbying expenditures

and contributions to trade associations and has discussed this in its proxy statement in

opposition to proposal similar to the current one it allegedly omitted to disclose certain large

contributions to grassroots advertising campaign in opposition to the Affordable Care Act

Large Aetna contributions to two organizations involved in grassroots lobbying the American

Action Network and the Chamber of Commerce were recently disclosed accidentally to the

National Association of Insurance Commissioners resulting in shareholder lawsuit alleging

violations of Rule 14a-9 false and misleading statements on the proxy statement3 It had

argued in its opposition statement for proposal similar to the present one that its existing

disclosures were adequate For description of the AETNA suit see Exhibit

2https//www.dom.com/investors/corporate-goveniance/pdf/2012-political-contributions.pdf

3The complaint in the suit appears at http//www.citizensforethics.org/pagel

IPDFslSilberstein%20v.%2OAetnaIl2-10-13_Silberstein_v_Aetna_Complaint.pdfnocdnl
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Reviewing disclosures regarding trade association payments on the Dominion

Resources website there are anomalies in disclosure that raise the question of whether

similarpattern of incomplete disclosure may exist in the Compans own disclosures in light

of the footnote exception for certain donations The Companys listed lobbying payments to

the Chamber of Commerce appear sporadically on its website It reports $100000 dollars in

2009 and no payments during 2010 and 2011 and then $137000 in payments in 2012

Because the Company has acknowledged that it does not list the payment fares were paid by

recioient trade associations shareholders cannot rely on this disclosure for complete

information From the standpoint of shareholders the distinction of which entity pays the taxes

is not relevant especially where large donation mayhave been made

This large loophole is sufficient to demonstrate that shareholders are not given

complete disclosure and therefore precludes the Companys ability to argue that it has

substantially implemented the Proposal

Participation in tax-exempt organizations that prepare model legislation

The third element of the Proposal requests that the Company disclose its membership
in and payments to any tax-exempt organization that writes and endorses model legislation

The Company letter page item asserts that its trade association disclosures have

implemented this element of the proposal In addition to the issue raised above regarding the

potential incompleteness of those disclosures made by the Company under the heading of

Lobbying Portion of 2012 Trade Association Dues and Payments some organizations that

write and endorse model legislation are trade associations and therefore would logically

not be addressed in trade association disclosures

Indeed available information suggests that Dominion has participated in at least one

such organization that is not disclosed in those website materials and is not considered trade

association key example of the type of nonprofit organization that drafts model

legislation is mentioned in the Proposals supporting statement the American Legislative

Exchange Council ALEC.4 ALECs organizational minutes show Dominion

participation in meeting of the ALEC Energy Environment and Agriculture Task Force

See Exhibit

The Company letter p.5 notes that the Company has not taken the exact action

requested by the Proponent in regard to this element Apparently this is because Dominion

discloses only certain trade association payments but not payments to organizations such as

4This organization has drawn quite bit of public fire in recent years due to its model legislation reportedly

opposing limits on semiautomatic weapons undermining environmental regulations and denying

climate change supporting school privatization undercutting health care reform defunding unions

allegedly suppressing voters and many other issues As of November 2013 at least 50 corporations had

resigned their membership in ALEC because of ALECs role and the public attention and/or

reputational harm resulting therefrom in controversies involving companies such as McDonalds
Kraft Pepsi Coca-Cola Intuit General Electric Western Union Sprint Nextel Symantec Reckitt

Benckiser Group and Entergy

http//sourcewatch.org/index.phptitleCorporatjons that Have Cut Ties to ALEC
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ALEC which are not considered trade associations As such this element of the proposal is

not substantially implemented

The thrust of the Proposal as whole is to address areas where the Company may be

taking action inconsistent with its long-term interests With respect to tax exempt

organizations that prepare model legislation other coiporations have identified such lack of

alignment and have acted on the issues The Proponent believes and the proposal guidelines

are intended to ensure that shareholders should have clear disclosure of whether Dominion is

participating as member in ALEC or other similar organizations the level of its

contributions and whether and how the Company is ensuring that such participation aligns

with the Companys long-term interests and public reputation This information is not

available on the Companys website

Oversight and decision-making processes

The fourth and final element of the Proposal requests that the Company disclose

description of the decision making process and oversight by management and the Board for

making payments used for direct or indirect lobbying or grassroots lobbying

communications

The Company argues that this element has been satisfied by its disclosures discussed

above and on its website See Company Letter p.6 Although the Company discloses some

information about its decision-making infrastructure one would be unable to discern how and

whether the Company is addressing its oversight of indirect lobbying in particular and

preventing the potential for lobbying positions by affiliated trade associations that could

undermine the Companys long-term interests

Viewing the Companys disclosures in their entirety the partial disclosures by the

company do not add up to substantial implementation

Assessing the disclosures in their entirety they do not add up to substantial

implementation company can do reporting on an issue and still not substantially implement

the proposal seeking report within the same issue area For instance in Chesapeake

Company April 132010 Chesapeake asserted that its extensive web publications

constituted substantial implementation of the proposal on natural gas extraction However
the proponents argued that the proposal could not be substantially implemented if the

company failed to address most of the core issues it raised The SEC Staff concluded that

despite volume of writing by the company on hydraulic fracturing the matter was not

substantially implemented The same failing exists in the
present circumstance there is some

disclosure on the general topic of the proposal but not enough to meet the Proposals

guidelines

The decision in Southwestern Energy March 15 2011 illustrates why the Company
cannot successfully assert substantial implementation without meeting the Proposals

disclosure guidelines Southwestern Energy had asserted substantial implementation of
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political contributions disclosure proposal that followed similar model to the current

Proposal including accounting of direct and indirect expenditures However Southwestern

Energy only disclosed direct expenditures and therefore the SEC Staff found that the proposal

was not excludable Similarly in the
present case the Companys reporting does not fulfill the

request of the proposal to report Payments by Dominion. in each case including the amount

of the payment and the recipient

Failure of the Company to provide coordinated and comprehensive disclosure is

basis for finding lack of substantial implementation The Companys current reporting model

requires anyone who wishes to obtain information on the Companys lobbying expenditures to

search out the information on various websites on the Internet and thereby gather the

information that would be contained in report requested by the Proposal

The Company cites General Electric February 242011 in support of exclusion but

in that case the company had addressed the essential objective of each guideline of the

proposal regarding lobbying activities through public disclosures on its own website General

Electric successfully argued for reconsideration because it was able to go through each of the

points in the proposal and show how it had been essentially implemented This is not the case

with the current Proposal where the Company has not provided the information on its website

for at least two of the four elements of the Proposal Thus the present matter is more like Ni/ce

Inc July 52012 where Nikes failure to provide breakdown of itemized political

contributions as was requested in that proposal led the SEC Staff to find that the company
had not substantially implemented the proposal

lithe Company were able to document that all of the information requested by the

guidelines of the proposal was effectively disclosed somewhere on its website then it might

be more successful in asserting substantial implementation Currently it cannot make such

case

CONCLUSION

The Commission has made it clear that under Rule 14a-8g the burden is on the

company to demonstrate that it is entitled to exclude proposal The Company has not

met the burden of demonstrating that the Proposal is excludable under Rule 14a-8i10

Therefore we request that the SEC Staff inform the Company that the SEC proxy

rules require denial of the Companys No Action Request Letter Please call me at 413
549-7333 with respect to any questions in connection with this matter or if the Staff

wishes any further information

dLewis

Attorney at Law



EXHIBIT

Text of the Shareholder Proposal

Whereas corporate lobbying exposes our company to risks that could affect

Dominions stated goals objectives and ultimately shareholder value and

Whereas we rely on the information provided by our company to evaluate goals

and objectives and we therefore have strong interest in full disclosure of Dominions

lobbying to assess whether our companys lobbying is consistent with its expressed goals

and in the best interests of shareholders and long-term value

Resolved the shareholders of Dominion Resources Dominion request the

Board authorize the preparation of report updated annually disclosing

Company policy and procedures governing lobbying both direct and

indirect and grassroots lobbying communications

Payments by Dominion used for direct or indirect lobbying or

grassroots lobbying communications in each case including the amount

of the payment and the recipient

Dominions membershipin and payments to any tax-exempt

organization that writes and endorses model legislation

Description of the decision making process and oversight by

management and the Board for making payments described in section

above

For purposes of this proposal grassroots lobbying communication is

communication directed to the general public that refers to specific legislation or

regulation reflects view on the legislation or regulation and encourages the

recipient of the communication to take action with
respect to the legislation or regulation

Indirect lobbying is lobbying engaged in by trade association or other organization of

which Dominion is member

Both direct and indirect lobbying and grassroots lobbying communications

include efforts at the local state and federal levels

The report shall be presented to the Audit Committee or other relevant oversight

committees of the Board and posted on the companys website

Supporting Statement

Dominion discloses portions of trade association payments used for lobbying on

its website but also states the disclosure does not include amounts for which the trade

association directly pays tax on the portion that is not deductible Shareholders have no

way to know ifDominion is making additional payments that are used to lobby but not

disclosed Dominion lists memberships in the Chamber of Commerce which is

characterized as by far the most muscular business lobby group in Washington

Chamber of Secrets Economist April 21 2012 having spent more than $1 billion on

lobbying since 1998



Dominion spent approximately $3.54 million in 2011 and 2012 on direct federal

lobbying activities opensecrets.org These figures do not include state lobbying

expenditures where Dominion has drawn attention for its lobbying HB 129 the Solar

Bill Killed by Virginias utilities The Examiner March 2012 Dominion does not

disclose membership in or contributions to tax-exempt organizations that write and

endorse model legislation such as Dominions service on the Energy Environment and

Agriculture Task Force of the American
Legislative Exchange Council ALEC At least

50 companies including Entergy and EnergySolutions have publicly left ALEC because

their business objectives and values did not align with ALECs activities
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AETNA DISCLOSURE CONThOVERSY
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Washington D.C Today Citizens for

Responsibifily and Ethics in Washington

CREW on behalf of Stephen Silberstein

an etna Inc shareholder filed lawsuit

against Aetna its chairman CEO and

president Mark Bertolini and its board of

directors in the United States District Court for

the Southern District of New York for violating

the Securities Exchange Act of 1934 by

sending out false and rnisler ding proxy

statements to shareholders in 2012 and 2013
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Section ia of the Exchangc Act prohibits companies from providing inaccurate information

in proxy statements to procure votes for or against shareholder proposals Aetnas proxy

statements included inaccui ate information and omitted material information about the

companys political activities to persuade shareholders to oppose proposal offeied by the

Seriee Employees International Union Master Trust SEll in 2012 and another offered by

the Unitarian Universalist Association of Congrega Lions UUAC in 2013

Aetna pretends to be model of corporate transparency but in truth shareholders have

am ost no idea which dark money groups the company is funding or how much it is

contributing said CRFW Fxecu live Director Melanie Sloan Aetna tried to hide its nearly

$8 million in contributions to the American Action Network and the Chamber of Commerce

to ifluence the 2012 elections Who knows where else Aetna has been funneling money

In recommending vote against SETUs proposal Aetna agreed transparency and

accountability with respect to political expenditures are important hut explained this is

why the Company publishes its Political Contributions and Related Activity Report on its

website Aetna also claims its board of directors reviews those reports and that the reports

are easily discovered on the oinpanys website



In reality Aetna has disclosed inaccurate information in those reports which are hard to

locate on the companys website The tax forms of the Republican and Democratic

Governors Associations indicate Aetna contributed far more to those groups than it reported

between 2006 and 2012 Aetna also claimed its 2011 contribution to the Chamber of

Commerce was for voter education when the money was spent to run negative ads in

hotly contested congressional elections and the contribution to the American Action

Network was not reported at all Additionally Aetnas board reviews only that information

included in the reports meaning the board like the public remains in the dark about all

contributions not specifically listed in the reports

Securities law requires proxy statements to honestly openly and candidly state all the

material facts By directing shareholders to inaccurate contribution reports to persuade

them the offered resolutions were unnecessaiy Aetna crossed the line and violated the law

continued Sloan

The lawsuit asks the court to order Aetna to fully disclose its political contributions to void

the 2012 and 2013 shareholder votes and to require the company to include the proposals

offered by SEIU and UUAC in its 2014 proxy statement

Click here to read our complaint against Aetna for misleading shareholders

http//www.citizensforethics.or/nae/-/PDFS/SillCrsteifl%2OV.%2OAetfla/121O

Silberstein Aetna Cornplaint.pdfnocdnil

Learn more about the lawsuit

http//www.citizensforethics.ondindex.php/Jawsuits/entrv/SilberStein-Vaetflal

6/14/12 Aetna Hides $7 Million in Political Suending CREW Calls for Greater

Disclosure http //www.citizensforethics.ore/Dress/entrv/aetna-political-spendint

american-action-network-chamber-of-commerce

10/12/12 Aetnas Transparency Problem

http//www.citizensforethics.orglbloglentrv/aethas-transpareflCy-PrOblem

Citizens for Responsibility and Ethics in Washington CREW is non-profit legal

watchdog group dedicated to holding public officials accountable for their actions For more

information please visit www.citizensforethics.org www.citizensforethics.ora or

contact Derrick Crowe at 202.408.5565 or dcrowecitizensforethics.org

mpiltodcroweªcidzensforethics.org
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Sort by Oldest Share Favorite



ExmBrr

AENDEE LIST FROM AMERICAN

LEGISLATIVE EXCHANGE COUNCIL

ENERGY ENVIRONMENT AND AGRICULTURE
TASK FORCE MEETING 2010



N% UI IU

INT WOO OR LDI

10

AT NA ION 01 IC II

\rni in ii ch in ill it titc ii oh iii

rob nd It ii iii

p1 WWW

ollow tin re her il to

W.n
rn Oi 00

ri at tat Iuil iliti mit 10 11

itt nib

\% kh to alt Ii 00

lflp
Ir Out tt in Roll Ii hI tO

rn

\Vo ho 111 itt 011 101 ibulity Iv

OlIlITIC itl itt lOOt 01

\Ii ti fl 01 nI
Ii1I

It It Ii Ia
nd
ri Ii hoer

p\d ri

oil ii alto or tc

ti Ii 0111 flfl Iinurs pa
ii vii iii Ipi

Op ran du

tot Sort Cii 01

it itt lou
pr

ta Iou or piie

NE ti Irti

at rid ly \V in Ia ted ii 1000 ire N\V Wi ii

Ieho 821 34 ri it viv ird
hinatorhyitt am

OIl

MEMORANDUM

1101 Vermont Ave NW or Wahmgton DC 20105 20/466 3800 lax 20/466 3801 ww alec org



Er orgy Env ronmen aid Agricu ture Task Force Rosier

Rp ru hn thw

icc ci
air bI on

or
Ro Dc nio VA rM

Pro
vi ii orrrn no ILk ty 20 for

111
bet

Bo ldrL sr _____

eg Ta

or
/r iaa it BP @b

ou eor
ant oat con emb

I_
in 20 ro mac

__________

ii

rk



orgy Env or -t ard Agoculture Task Force Roster

________

Lcgsatve

Ste

Rut and vn VT 8028 82247 ii cre eg ste Member

Representatve Ranch CO 303 8662936 ank@fra

Di cc or

Goven nit ec or

Rela an 7038 0334 jri

Member

____________ gcrg 17v1 Ml
House Maorty

eader To eka KS 785 2917662 rayn nck house

ks9
torrate

Sate

Repro etatve Hutt IAV 304 3i3 176 carIit @ma
Legs at

wvr Member

Ik.. Latte MU tc Legs

Reor ford CT 860 240 Iltus Mc ibo

Sectorgo
831 cram scho bchbavcr so Me nber M2ManniL SGA cod iv

gs atve

erdor Jo ksor35OM nor 71 Mcm cr

Vtce Pie Vt

TX moore@oxy cc Member M2
pr ate Sector

Af

St Logslat ye\Fock

016822 20 oorer@ark cg sta earus MemberRep so ye

vale Sector
FSVAOM8Menoral

27 ask so CoC

Qpnzat ott

Vermon egtsat

Pjt it

Re rcs McNe

Rep Frank McNu
ty

nlcr jM ndcz

Ray Mcrnsk

De Caro Mer

Rco awrc

Coorado CO atu

TeCe
itute

Kansas Leg ature

West Vg Leg ature

Mr

Conies cut Gene

Assemb

Crata scho

Ser Town

Bayer Heat Care

Moffat Mssspp egsa

Jute Moo Ccc dorIa Gas Ca

Arkarsas Ge era

Re Robe Moo Assc by

oc par es

SatCMc

Ii

roy

III

Mr Moy

Res
Va gO cI

MIa ae
Af Herndon VA

Mirok

703 375 5960

Ore to

Ta iyers aver is tt xa id

Go
MD eso cesGo

cacvn ssda so

VA 7036 5708

Pr aeS Ao
Me iberMl

Rp sa oh

royla ntu org

jC et VV 3767 3961

tcSe

enberM2

cta et dock@ ducso vaeSc
so Me bc M2

021



ILIlI. .Il

1K1J
I33I I3wd .i

cl.

.3II \LI \\I

133U L11131 II

1tt

NelL .1. 1L INh1 NI.

t1

IL Iii

I.I i31IIiIi.1

Ic.u IlL .1

I.i

flIl\VSI

Rep Uiv WI i.cr

Rcp Lu Ll 3lII

UU3J Ic ha LIII cl

.IIu Mudcz LII pL uu

II3 RilILIU 11Cc

.lic. .\

MIL

lp 1.3 .cLu

Lc.lI I.L

.3 IIIIVJ1IIN1 \L
13 1c

31 1Y1I JI

.33 IIILI LIIFII

In attendance

nCII. IIl.l III3Ui uci u1Iu u3
L.I .0 .\nui

.\tiuI

\Jccj flfli

ic Hiuujcu

ft II 111 le1 claud

II.II II uckhrui \v

.3ItI1 .1IIS.



11 itni in on

ut ii 10 ly At St

tnd It itfo

II rn dii ii on

uc

of uthtm ii to nii

Wt

II

II

\Vu Lc \VJ It RI hR IYlrt

/itttiI Iyntt lItIIJIi.lJItttiiLI



LtL ttt- 1ttu th

ICC CCllC

Task Forces serve as

betwccn ALEC

Task

edr

and sharing of experiences

members

and sponsoring the following

subject area of the Task Force

0.100 CC tOt Rn ti C0I CC HR Cct

IL HCL
II fC CC CCI Icn Hi cs

CC CI .0 CCI RUt ii CC Ut pnhuV IC

CCC \.JCC Cli ft CCC iC

IC

C. CCI UCC UC 10 Ii -s .tc IL

hCidcL \\iC IC flIII luth c\pc Ilut WHI tnt H-
UI in II tnnWn rcuh.tn IC 10CC CC HI CCC 101

uJclit In ICC CHIpIC h\ iL UI nt ihc 00
ii ut

American Legislative Exchange Council

ASK FORCE OPERA FING PROCEDURES

WV 1.A

the URIC ir H.ICCCI10
htitv ICC CICIC 05 flu

POll ..CUl SC II duet CII II Cu id

11.1 CCILC 1CWC1uC1 \.CCCCCCCCI CJ0.tid

CICICIC.iI0CCI II CR1
11CC

CC NCICIII HId

IC CCC IC RCC CLC tb- to 0CC CCCi1

UICt tIi hOCd Cu

IL ri Il Ihi Cf ii f///

ritiral issues and

tation appropriate

positions including but not limited to State

Revised May 2009 Page of 12



McCuireWoods UP
One James Center

901 East Caiy Street

Richmond VA 2329-4030

Tel 804.775.1000

Fax 804.775.1061

www.rncguirewoods.com

JaneWhittSellers Jsellersorncgulrewoods.com

Direct 804.775.1054 Direct Fax 804.6982170

December 2013

VIA E-MAIL shareholderproposalssec.gov

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E.

Washington D.C 20549

Re Dominion Resources Inc Exclusion of Shareholder Proposal Submitted by the

New York State Common Retirement Fund Pursuant to Rule 14a-8

Ladies and Gentlemen

On behalf of our client Dominion Resources Inc Virginia corporation

Dominion or the Company and pursuant to Rule 14a-8j promulgated under the

Securities Exchange Act of 1934 as amended we hereby respectfully request that the

staff of the Division of Corporation Finance the fjof the Securities and Exchange

Commission the Commissionor 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 proposal the Prqposal and supporting statement submitted

to the Company on November 13 2013 by the New York State Common Retirement

Fund the Proponent References to or to Rules in this letter refer to rules

promulgated under the Securities Exchange Act of 1934 as amended the Exchange

Pursuant to Rule 14a-8j we have

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

concurrently sent 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 the Proponent 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-8k and Staff Legal Bulletin No 14D SLB_14D provide that

shareholder proponents are required to send companies 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 the 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 the shareholders of Dominion Resources Dominion request

the Board authorize the preparation of report updated annually

disclosing

Company policy and procedures governing lobbying both direct

and indirect and grassroots lobbying communications

Payments by Dominion used for direct or indirect lobbying or

grassroots lobbying communications in each case including the

amount oithe payment and the recipient

Dominions membership in and payments to any tax-exempt

organization that writes and endorses model legislation

Description of the decision making process and oversight by

management and the Board for making payments described in

section and above

For purposes of this proposal grassroots lobbying communication is

communication directed to the general public that refers to specific

legislation or regulation reflects view on the legislation or regulation

and encourages the recipient of the communication to take action with

respect to the legislation or regulation Indirect lobbying is lobbying

engaged in by trade association or other organization of which Dominion

is member

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
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BASIS FOR EXCLUSION

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

Proxy Materials pursuant to Rule 14a-8i10 because the Company has already

substantially implemented the Proposal

DISCUSSION

Rule 14a-8i1O The Proposal may be excluded because the Company has

already substantially implemented the Proposal

Rule 14a-8i1 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 designed 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 Exchange

Act ReleaseNo 40018 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

Medtronic Inc June 13 2013 see e.g Whole Foods Market Inc November 14

2012 Starbucks Corp November 27 2012 and Texaco Inc March 28 1991 The

Staff has permitted companies to exclude proposals from their proxy materials pursuant

to Rule l4a-8i10 where company satisfied the essential objective of the proposal

even if the company did not take the exact action requested by the proponent or

implement the proposal in every detail or if the company exercised discretion in

determining how to implement the proposal See e.g Waigreen Co September 26

2013 allowing exclusion under Rule 4a-8i1 of proposal requesting an

amendment to the companys organizational documents that would eliminate all super-

majority vote requirements where such company eliminated all but one such

requirement and Johnson Johnson February 19 2008 allowing exclusion under

Rule 4a-8il of 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 uschCos Inc

January 17 2007 and Bristol-Myers Squibb Co March 2006

In number of instances the Staff has prrnitted the exclusion of proposals where

the company already discloses report that addresses the underlying concerns of the

shareholder proposal at issue See Target Corp March 26 2013 allowing the

exclusion of proposal requesting that senior management state its philosophy regarding

policies including with regard to lobbying on sustainable activities that have the
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potential to reduce the companys bottom line and noting that the companys policies

practices and procedures as well as its public disclosures compare favorably with the

guidelines of the proposal Dominion Resources Inc February 2013 allowing the

exclusion of proposal requesting that the companys board make available report

addressing the companys plans for deploying wind turbines where the company already

made available such information pursuant to regulatory reporting requirements and

MGMResorts.International February 28 2012 allowing exclusion of proposal

requesting report on sustainability where the company had aiready prepared annual

sustainability reports The Staff has similarly permitted the exclusion of shareholder

proposals specifically requesting reports on companys political contributions where

such companies already disclosed information sought by the proposal General Electric

Company February 24 2011 and Exelon Corporation February 26 2010

The essential objective of the Proposal is to cause the Company to disclose its

lobbying activities in an annual report that is reviewed by the Companys Audit

Committee and publicly disclosed to shareholders The Company already discloses

comprehensive information regarding its participation in the political process and its

political contributions and lobbying expenses on its website see

http//www.dominioncsr.comlaboutus/public_policy.php and

https//www.dom.comlinvestors/corporate-governance/political-contributions.jsp

However notwithstanding this in connection with its review of the Proposal the

Company has reevaluated its current disclosure practices with respect to its lobbying

activities and has supplemented its current Political Contributions disclosure on its

website at https//www.dom.comlinvestors/corporate-governancef political

contributions.jsp with an additional section entitled Lobbying the New Disclosures

The New Disclosures combined with the disclosures previously available on the

Companys website together the Website Disclosures substantially implement the

Proposal because they compare favorably with and satisfy the essential objectives of the

Proposals request for the Company to disclose its lobbying activities in an annual report

To demonstrate how the Proposal has been substantially implemented set forth

below is an analysis of how the Website Disclosures address each element with respect to

which the Proposal calls for disclosure with the Proposals text in italics

Conpany policy and procedures governing lobbying both direct and

indirect and grassroots lobbying conmunications

The Companys policy and procedures governing lobbying are set forth in the

Website Disclosures in the paragraphs under the heading entitled Lobbying As

described in the Website Disclosures the Companys general policy is to actively

participate in the political process to help shape policies that advance the Companys
business strategies and goals promote effective public and government relations and

serve the interests of key stakeholder groups The Website Disclosures further describe

how the Company has engaged registered lobbyists to support its legislative and

regulatory activities and has carefully selected such lobbyists The Website Disclosures
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disclose that any such lobbyists are engaged only with the approval of the Companys

senior gvemmental affairs officer at the appropriate entity level

The Companys management provides regular updates on the Companys

lobbying activities to the chief executive officer or president of the applicable Company

subsidiary and from time to time management discusses the Companys lobbying

activities with the Companys Board of Directors the Board as part of its oversight

responsibilities Additionally the Companys Audit Committee which is comprised

entirely of independent directors annually reviews the Companys political contributions

policy and political expenditures including corporate payments to trade associations

Therefore as result of the foregoing the Company believes that it has already

substantially implemented this element of the Proposal because it already discloses its

policies and procedures governing lobbying activities

Payments by Dominion used for direct or indirect lobbying or

grassroots lobbying communications in each case including the amount of the payment

and the recipient

The Website Disclosures already contain two tables which clearly and concisely

set forth the Companys political and lobbying spending The first table indicates the

various contributions made by the Company to political organizations subject to Section

527 of the Internal Revenue Code setting forth with respect to each such contribution

made in 2012 the name of the recipient of such contribution and the amount contributed

to such recipient The Website Disclosures also set forth in separate table the size of

the various payments made by the Company to trade associations which are attributable

to lobbying expenses of such associations The table indicates the name of each trade

association to which the Company paid dues in 2012 and the amount of such dues that are

attributable to lobbying expenses on the part of such associations in 2012 The Website

Disclosures also provide disclosure regarding the Companys long-time support of the

Virginia Public Access Project non-profit non-partisan organization dedicated to

improving transparency and disclosure of funding sources for state elections

Accordingly because the Company already discloses payments made by it with respect

to political and lobbying activity the Company believes that it has already substantially

implemented this element of the Proposal

Dominions membership in and payments to any tax-exempt organization

that writes and endorses model legislation

As disclosed in the Website Disclosures the Company works with various trade

associations in its government relations activities which orgarizations often write and

endorse model legislation and which themselves may be subject to lobbyist registration

and disclosure reporting obligations Those associations to which the Company has paid

membership dues or contributed annual amounts in excess of $50000 and that inform

the Company that portion of those dues are used for lobbying are set forth in the tables

contained within the Web site Disclosures and described above Although the Company

has not taken the exact action requested by the Proponent in regard to this element under
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Rule 14a-8i1O that is not required for the Proposal to be excludable under such rule

All that is necessary is that the essential objectives of the proposal be satisfied See

Wa/green Co September 26 2013 Johnson Johnson February 19 2008 Hewlett-

Packard Company December 11 2007 Anheuser-Busch Cos Inc January 17 2007
and Bristol-Myers Squibb Co March 2006 In this case the Proponent is seeking to

identify indirect lobbying expenditures by the Company and the Website Disclosures

provide this type of information Therefore the Company believes that the disclosures it

already provides in the Website Disclosures satisfy the essential objectives of this

element of the Proposal leading to the conclusion that the Company has substantially

implemented this element of the Proposal

Description of the decision making process and oversight by management

and the Board for making payments described in section and above

As described under item above and in the Website Disclosures the Companys

oversight with respect to its participation in the political process through lobbying and

other efforts is undertaken by management and the Board and in accordance with the

Companys general policy of actively participating
in the political process to help shape

policies that advance the Companys business strategies and goals promote effective

public and government relations and serve the interests of key stakehoder groups The

Website Disclosures describe the particular issues that are of concern to the Company

and the positions it takes with respect to such issues As
part

of its advocacy regarding

such issues the Company has engaged registered lobbyists The Company believes it

has carefully selected such lobbyists and has confirmed that such lobbyists are engaged

only with the approval of the Companys senior governmental affairs officer at the

appropriate entity level The Companys management provides regular updates on the

Companys lobbying activities to the chief executive officer or president of the applicable

Company subsidiary and from time to time management discusses the Companys

lobbying activities with the Board as part of its oversight responsibilities Additionally

the Companys Audit Committee which is comprised entirely of independent directors

annually reviews the Companys political contributions policy and political expenditures

including corporate payments to trade associations Finally the Companys Code of

Ethics and Business Conduct which is approved by the Board and overseen by the Audit

Committee states the Companys commitment to maintaining and enhancing strong and

productive relationships with government officials through lawful participation in the

political process Therefore because the Company already discloses its decision making

processes and oversight activities with respect to its participation
in the political process

through lobbying the Company believes that it has already substantially implemented

this element of the Proposal

The Companys Code of Ethics and Business Conduct is available on the Companys website at

https//www.dom.comlinvestors/corporate-governance/code-of-ethics.jsp
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As described above each element of the proposal is specifically addressed by the

disclosures in the Website Disclosures which are publicly available When companys

policies practices and procedures compare favorably with an issue addressed in

shareholder proposal as the Companys current disclosures do here the company may

exclude the shareholder proposal as substantially implemented under Rule 14a-8i10
As such the Staff has previously concurred with the exclusion of proposals where the

comprrny had already addressed each element requested in the proposal See e.g

General Electric Company February 24 2011 and Alcoa Inc February 2009

Therefore because the Company has addressed all aspects of the Proposal and has

satisfied its essential objective the Company may exclude the Proposal under Rule 14a-

8il0

We recognize that the Staff has not always concurred with requests seeking

exclusion of shareholder proposals that would require reports of political contributions

and expenditures on the grounds that such proposals have been substantially

implemented However the grounds for exclusion under Rule 4a-8il are

necessarily company-specific and even for the same company may change from year to

year depending on the companys actions The Companys practices described in this

letter are distinguishable from those situations in which the Staff has not agreed with

companies seeking exclusion Moreover although each goal sought by the Proposal has

not been implemented in full or exaôtly as presented by the Proponent as discussed

above the Proposal need only be substantially implemented to be excludable under

Rule 4a-8i 10 Put another way where the particular policies practices and

procedures of company compare favorably with the guidelines of the proposal

Vector Group Ltd February 26 2013 as the Companys do here with respect to the

Proponents primary goal of causing the Company to disclose its lobbying activities in an

annual report then the proposal may be excluded on the grounds that it has been

substantially implemented In similar situation the Staff previously concurred with the

exclusion of similar proposal to the Proposal because the company had recently revised

its disclosures on its legislative and regulatory public advocacy activities to include

report that addressed each element of the proposal General Electric Company February

24 2011 Accordingly because the Company has substantially implemented each

element of the Proposal the Company may properly exclude the Proposal from the Proxy

Materials pursuant to Rule 14a-8il0
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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 anyadditional

information with regard to the enclosed or the foregoing please contact me at 804 775-

1054 or atjsellersmcguirewoods.com or my colleague David Wolpa at 704 343-

2185 or at dwolpamcguirewoods.com

Sincerely

/L

Jane Whitt Sellers

Enclosures

cc Russell Singer Senior Counsel

Karen Doggett Director Governance and Executive Compensation

Patrick Doherty Office of the State Comptroller of the State of New York

Trustee of the New York State Common Retirement Fund



Exhibit
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Corporate Seertary
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120 Tredegat Street

Richmond Virginia 23219

Dear Ms Reid

letter from 32 Morgm Chas the Funds custodial bank verifymg the Funds

ownership continually ior over year of Dominton Resources Inc shares will follow4

thFi.S intthdÆ tó t.tinulØ tc Eold at least $20O0 worth of these s6dUritis trouklithŁ

datc of TheannUil meetIng

We would be happy to discuss .bis initiative with you Should the boara dehide to

endorse its provisions as compiny policy we will ask that the proposal be wIthdrawn

from consideration at the 2flflU2 meeting Please feel free to contact me at 212 681-

4823 and/or pdoherrvDsc state xiv us should you havc any further questions on this

matter .4

atriECDohsrty

pjm
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11/13/2@13 1268144BB

.4

ThOMAS DiNAFOti

STIS4TE
COMPTROLLER
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The CothPlrbller oE.the State of New York The Honorable Thomas DiNapoli is the

soJ.e Trustee tfthe1New York Sate Common Retirement Fund the Fundand the

adruiriitràt1ve hºÆd df the Il York State and Local Employees RetiremŁtttm az
the New York State Police and 4re Retirement System The Comptroller has authonzcd

me to mform Domxruoi Resour .es Inc of his intention to offer the encldsed shareholder

prôposalfor aonsideratkn of stodkholders at the iextannüal meeting

subtnit the enclosed proposal 10 you in accordance with rule 14a-S of the Securities

Exchange Act cif 1934 and ask that it be included in your proxy statement

44
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Whereas coroiàtØ.kobbyingexioeS our company to risks tlrnt could adversely affect Dominions stated

oals objec tivesr and ulhmatcly shareholder value and

Whereas we rely on the information provided by our company to evaluate goals aiid objectiVes and we

thdrefdre iaeatrong.it1tertst jn full dielouure of our oothpanys lobbying to assess Ahether Dominions

lobbying is considtcnt with it expressed goals arid in the best interests of shareholders and long-ternvvalue.

Ràolved.the shaiehoiders otDbminon Resources Dominionrequest the Board authorize the

preparation ofs repo tijdatŁd anru4lly dislosing

Company policy and procedures ovi rnmg lobbying both direct and indirect and grassroots lobbying

comrbümcatlohs

Payments by Dothinion used for direct or indirect lobbying or grassroots lobbying cornthuni.cations

in each cae includi rig the amount of payment and the recipient

Dominion membership in arid pàyirients to any tax-exempt organization that writes and endorses model

legislatlon

Descnption of the decision making ocess and oversight by management an4 the Board for making

payments dŁscribbdin section and above

For purposes of this proposal grassroots lobbying bonuxn.unication is communication directed to the

general public that refes to specific legislation or regulation reflects view on the legislation or regulation

nd encourages the recipient of the communication to take action with respect to the legislation or regulation

Indirect lobbying is lobbying engaged in by trade association or other organization of which Dominion is

.r
l3oth direct andiithrect Iobbing and grassroots lobbying conununicatiotis include efforfs atthŁ local

tae and federal evel5

The report shall be presented to the Audit Committee or other relevant oversight committees and posted on

Dominion website

Supportlng.Stateinept

Dominion dclcses pm-lions trade asociation payments used for lobbying on itS wsite but also states

the disclosure does not include amounts fot which the trade association directly pays tax on the portion that is not

deductible Sharebbiders have no wa to krow if Dominion is making additional payments that are used to lobby

but not disclosed Dominion lists memberaK in the Chamber of Commerce which is characterized as by far the

most muscular business lobby group in Was iington Chamber of Secrets EconomIst April 21 2012 having

spent more than $1 billion on lobbying since 1998

Dainiiiionpeht appr iSfy $3 thillion in 2011 and 2012.011 dire.feddrai iobbyinflctWitle

opensecreth.org Thesflures do not inclide state lobbyitig expenditures where Dbminion has drawn attention

for its lobbying BB 129 the Solar Bill Xi led by Virginias utilities The Examiner March 2012 Dominion
does not disclose membership in ortontribu tions to tax-exempt organizations that write and endorse model

.egislation such Dominions service on the Energy Environment and Agriculture Task Force of the American

Legislative Exchange Council ALEC At lcast 50 companies including Entergy and EnergySolutions have

publicly left ALEC becauSe their business 6jectives and values did not alii with ALECs activities
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Vice PrekIint

Ciicn Srcie

çiB CtierSefvkrneriça

This litter is in response rc.quest by The Honorable Thomas DiMapoli New York State

Cmptrollr regarding coflfirmation frrn .J.P Morgan Chse that the New Yonic SatCommon Retirement

Fund has beena beneficial Wner of Drnilnlon Resources Inc continuus1y for at leaat one year as of

November.i 2013

Please note that Morgan Ohae as custodian for th New York State Common Retirement

urid held totakf 017 93 shares common stock as of NoverriDer 13 2013 and ctinues to hold

shares in the ornpan The value of tte ownefshIphd rnarlet valueof at least $Z00000 for at least

twelve months rlrto sfd date

it thŁe are any questidns please contact me or Miriam Awac at 21 S2-a48

Ràrds

cL1-
Daniel MUrhy

cc i3ianra crthy NYSCRF
Er1 Shostal -NVSCRF

Center nr NY

IPfi ziZ23 s3 .3 DtO4

J.PMorgan

Oue Murphy

NQvember 152013

Carter Reid

Ciominion Resources Inc

Corporate Sretay

120 Tredgat Street

Riolirriorid Virginia 23219

CiearMr.Reid


