UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

DIVISION QF
CORPORATION FINANCE

January 9, 2014

Jane Whitt Sellers
McGuireWoods LLP
jsellers@mcguirewoods.com

Re:  Dominion Resources, Inc.
Dear Ms. Sellers:

This is in regard to your letter dated January 9, 2014 concerning the shareholder
proposal submitted by Seth Heald for inclusion in Dominion’s proxy materials for its
upcoming annual meeting of security holders. Your letter indicates that the proponent
has withdrawn the proposal and that Dominion therefore withdraws its
December 20, 2013 request for a no-action letter from the Division. Because the matter
is now moot, we will have no further comment.

Copies of all of the correspondence related to this matter will be made available
on our website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For
your reference, a brief discussion of the Division’s informal procedures regarding
shareholder proposals is also available at the same website address.

Sincerely,

Adam F. Turk
Attorney-Adviser

ce: Seth Heald
##E|SMA & OMB Memorandurm W-07-16%%
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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 shareholders (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,

Jane Whitt Sellers

Enclosures

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

From: Seth Heald [riraftens & OMB Memorandum h-07-18%

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 ofeaime aOME Memorandunif MOWFhave any questions.

Seth Heald

TEISMA & OME Memorandum M-07-16%""
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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@mcguirewoods.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:

o 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 justification for specifically contnbutmg 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) (perrmttlng
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(1)(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
[c]lompany 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


mailto:lschall@mcguirewoods.com
mailto:jsellers@mcguirewoods.com

EXHIBIT A
Correspondence




Karen Doggett (Services - 6)

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

Sent: Monday, November 18, 2013 8:32 AM

To: Carter Reid {Services - 6); Karen Doggett (Services - 6)
Subject; Shareholder Resolution for Dominion Resources "
Attachments: Dominion 2014 ALEC Resolution:docx; Nov 18 Heald Letter.pdf

Ms. Reid and Ms, Dlj'_gget't_,

I'am a Dominioh Resources shareholder; and am sending with this email 4 shareholder resolution pertaining to Dominion, along with:a
cover letter. I would greatly appreciate it if one of you wounld confirm by réply email that you received this.

Thank you.

Seth Heald

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

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

November 18,2013

Ms. Carter M. Reid

Vice President - Governance & Corporate Secretary
Dominion Resources, Inc. ' '
120 Tredegar Street

Richmond, Virginia 23219

Dear Ms. Reid:

Enclosed is a shareholder resolution pertaining to Dominion’s membership in the
American Legislative Exchange Council. | submit this for inclusion in the pProxy
statement for the 2014 annual shareholders’ meeting,

T currently own 164 shares of Dominion Resources and have owned 40 of those
shares continuously since May of 2011, Thus 1 have owned at least $2,000 worth of
Dominion shares continuously for more than a year. [ intend to hold all my
Dominion shares through the date of the 2014 shareholders” meeting. My shares
are owned through my account with TD Ameritrade. Under separate cover (by
overnight delivery) 1 will send copies of pertinent pages of my TD Ammtmée
statements for the past year to mmfy my Dominion stock ownership.

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

Sincerely yours,

/

" Seth G. Heald

L]
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Whereas: Dominion Resources Inc. is a member-and supporter of the American Legislative Exchange Council
(ALEC), helping to fund its work. This partnership brings significant reputational and business risk to
Dominion. ALEC has been criticized heavily and publicly for its controversial and partisan public-policy
positions and the lobbying it performs by means of model legislation it provides and promotes. ALEC has been
associated with contentious anti-immigration, voter-identification; and “Stand Your Ground” legislation, none
of whicly relate to Dominion’s business.

Dominion is a member of ALEC's Enersy, Envxronment and Agriculture Task Force, serving on that. group
along with the Hearfland Institute, an organization that ha compared people who are concérned about climate
change with-mass murderers. That ALEC task force works to oppose climate-change mitigation policies and to
support efforts to repeal or weaken state renewable-energy standards, Many Dominion shareholders and
customers find suchlegislative efforts offensive, as well as in conflict with Dominion’s stated Corporate
Environmental Policy. Being associated with such anti- envuonmental ¢fforts harms Dominion’s reputation as a
good corporate citizen.

In response to-ALEC’s extreme positions, 50 corporations as of July 2013 have ended ties with ALEC. Major
corporations across a range of industries have withdrawn from ALEC, including Brown-Forman, Coca-Cola,
John Deere, Dell Computers General Eleciric, General Motors, Johnson & Jolinson, McDonaid’% Medtronic,
PepsiCo, Procter & Gamble, Sallie Mae, Unilever and Wal-Mart. In suspending its ALEC membership in 2012,
Wal-Mart’s VP of Public Affairs remarked: “We feel that the divide between these activities and ourpurpose as
a business has become too wide.”

D_omlmon 8 staied‘pphcxes a_nd valucs,

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 bereviewed by the Boatd Governance
Committee and provided to shareholders by the end of 2014. The review should:

I. Examine ALEC’s philosophy, miajor objectives, and actions:

2. Assessthe consistenicy of Deminion’s stated policies, principles; and codeof 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 manacrement s rationale for its involvement in and financial support-of ALEC; to determine
whether Dominion’s support of ALEC is:in the Iong-tcrm best interests of the company.



Karen Doggett (Serwces 6)

From: Karen Doggett (Serwces B)

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 Deminion Resources

Dear Mr. Heald,
By way of this email, | am confirming the receipt of your shareholder proposal on Monday; November 18, 2013.

Please note that Dominion reserves the right i.t';:__t'h'e"futu re to raise any bases upon which this proposal may be properly
excluded under Rule 14a-8(i) of the Securities Exchange Act of 1934.

Sincerely,

Karen Doggett

Karen W. Doggett

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

120 Tredegar Street

‘Richmand, Virginia 23219

{804) 819-2123/8-738-2123
karen.doggett@dom.com

From' Seth Heald FISMA & OMB Memorandum M-07-16 ***
Sent: Monday, November 18, 2013 8:32 AM

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

Ms. Reid and Ms. Doggett,,

1 am a Dominion Resources sha:eholder -and am sending with this email a shareholder resolution pertaining to DOI‘IIIIHQ!] along with a
cover letter. I would greatly appreciate it if one of you would confiri by reply email that you received this,

Thank you:.

Seth Heald

*** FISMA & OMB Memorandum M-07-16 ***
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Karen Doggett (Services - 6)

From: Karen Doggett{Services - 6)

Sent: Wednesday, November 20, 2013 2:25 PM

To: ‘Seth Heald'

Cc: Metedith. 8 Thrower (Services:-6)

Subject: Dominion Resources, lne, o o o
Aitachments: SEC Rule 14a-8.pdf; SEC SLB 14F pdi; SEC SLB14G.pdf-2013-Nov-20 Heald.pdf

DaarMr, Heald,

Please see the attached letter regarding your shareholder proposal. ‘Also attached for your reference arecopies-of Rule:
142-8 of the Securities Exchange Actof 1934 and Staff Legal Bulletins 14F and 14G issued by the Securities and Exchange
Commission. If you have any questions, | tan be reached at email address and phone nuniber below.

Sincerely,

Karen Doggett

Karen W Doggett

Director - Governatice and Execttive Competisation
Dominion Resources Services, Inc,

120 Tredegar Street

Richmond, Virginia 23219

{804) 819-2123/8-738-2123
karen.doggett@dom.com
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w
Déminion Resources Services, Inc 5 ;fg Dominionw

120 Tredegar Streen Richmiond, VA 23219

Mailing Address: PO, Bok 26532
Richmond, VA 23261

‘Sent via Electronic Mail

Mr. Seth Heald

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

Dear Mr. Heald:

This letter confsrms rece:pt on Monday, November 18, 2013 via electronic mail, of your

(Dominion) proxy: stajement for the 2014 Annua[ Meeting of Shareholders.

In accordance with Securities and Exchange Commission (SEC) regulations, we are required to
notify you of any eligibility or procedural deficiencies related to your proposal. Rule 14a-8(b)
under the Securities Exchange Act of 1934, as amended, states that in order to be eligible to
submit your proposal, you must submit proof of continuous own of at least $2,000 in market
va{ue or 1%, of Dominion’s common stock for the one-year pen :pra_oadlng and [ncludlng the
date you submitted your proposal. As of the date of this letter; we have not received your proof of
ownership of Dominion common stock.

According to Dominion’s records; you are not a registered holder of Dominion common stock. As
explained in Rule 14a-8(b), if you are not a registered holder of Dominion common stock, you
may provide proof of ownership by submitting either:

o awritten statement from the record holder of your Dominion common stock (usually a
bank or broker) verifying that, at the time you submitted your proposal, you continuously
held the shares for at least one year or

e if you have filed a Schedule 13D, Schedule 13G, Form 3, Form 4 and/or Form 5 with the
SEC. or amendments to those documents or updated forms; reflecting your ownership of
the shares as of or before the date on which the one-year eligibility period begins, a copy
of the schedule and/or form, and any subsequent amendments reportmg achange in your
ownership level and your written statement that you continuously held the required
number of shares for the one-year period as of the date of the statement.

Please note that, pursuant to Staff Legal Bulletins 14F and 14G issued by the SEC (SLB 14F and
SLB 14G), only Depository Trust Company (DTC) participants or affiliated 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 verifying continuous 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 proposa[ The SEC's
Rule 14a-8 requires that any response to this letter must be postmarked or transmitted
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electronically to Dominion no later than 14 calendar days from which you receive this letter. Your
documentation and/or response may be sent to me at Dominion Resources, Inc., 120 Tredegar
Street, Richmond, VA 23219, via facsimile at (804) 819-2232 of via électronic mail at
karen.doggett@domv.c;om.

Finally; please note that in addition to the eligibility deficiency cited above; Dominion reserves the
right in the future to raise-any further bases tupon which your proposal may be prczperly excluded
under Rule 14a-8{j) of the Securities Exchange Act of 1934.

If you should have any questions tegarding this matter, I can be reached at (804) 819-2123. For
your reference, | enclose a copy of Rule 14a-8; S5LB 14F and SLB 14G:

Sincerely,

Yt bogr

Karen W. Doggett
Director-Governance and Executive Compensation
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the Convmission and funished to/the regi’straﬂt, confirming such holder's beneficial ewnsrship;
aiid

(2) Provide the registtant with an affidavit, declatation, affirmation or«other similar document
nrovided for under apphcaiale stafe Jaw identifying the. proposal or-other COrporae action that wilk
be fle subject of the sedurity-Holde#'s solititation or mmmumcatmn and gugsting that:

) The seeurity Holderwill niot wise the list information for-any purpose other than 1o solicit
sdearity holders With tespect to the Seme fuesting or action by consent or adthorization for which
the régistrant i3 soliciting or intends tosolicit-ot to. commupnicate with ssentity holders with réspect:
tora solicitation cotmenced by the regsétrant: and '

(i) Ths secutity holder will not-disclose such mtcrmatmp 't iy pérsci] othst than s Beneficial
owier fof whont the request was made and an emploves &F agent lo the exient nepessary 1o
effectuste the commumication of selichation;

{d) The security holdar shall'not use the information furnished by the repiswant plirSuant o'
pacagraph {2)(2)(i1) of this section for #ny prrpose other fHaty tosolisit secuﬂt_y holderswith fesptt
to the same meeting ériacton by consent oanthorization for Which:the registrant is solicitingor
infends to solicit or to comtnenicate with - security holdergrwith tesbectto 2 solicitation totmisnced
by the registrant; o7 disclose such information 1o any persdn omiel than an employed; agent, or

‘beneficial owaer for whom a request Was made to the -exient netessary. 1o ¢ffactuate the commus

wication or solicitation. The  security holder shall xetwrn the information provided- puisuant: to.
pasagraph (BY2)ii) of this sectih and shall not retaii any copies thereol oo of 4ny mformation

derived Tom suel informistion afier te termination of the solicitation,

&) The seciviiy-holder shall sehmburse’ the reasonable expenses incurred by the zegistrant in

performing the acts.requested pursuant 1o paragraph (a) of this secfiom.

Note k1o §240.190-7, Reasondbly prompt methods of distribution 1o security holders
may be used histead of mailing. T an alternative distribution metiod js chosed; the costs of that
‘method should be considered where riécessany rather thah the costs 6F mailing.

Note 200§ 240.340-7.  Wheen providing the informationrequited by § 240148 7(a)(E),
if the registrant Hag received aflirmative writtensor fmplied consént to delivery of dsingle copy
of proxy mategals to & shidred address inaccopdante with §240.14-3€)(1); it shall sxclude
from the-nifiber of vecord holders those §6 whor It-does-not have 1o deliver a separafe proxy
statement:

Tbss secmn addresses whw & Compang suust fichide s sharehiolder's: proposal in iy proxy
statervient and. identify (he proposal. it its form. of proxy ‘whefl the company holds 4n sanual or
special mieetivg of shereholders. In summary, in-oeder to have your sharcholder pmpasal includéd
OB 4. Company’s proxy card, and dnciuded along with any supporting statsiment | ite pioky state-
ment; you mist be eligible and follow dertain procadures. Under 4 few specific circumstances, the
Coinpany iy permiitiéd. to cxchude your pioposaL butronly afler submitfing its reasons io: the
Commission: We: stroetured ihis accmm i a gusstion-gnd-answer” format 88 that i 1y easier 9
mders:and The referencesto “you™ dre fo a sharehiolder seeking 1 submil e proposal,

{2y Question 15 What i$-4 proposal?

A shaveholder propusal is your recommiendatiof di-Fefuirement that the totipany andior s boad
of directory take detion, which you iniend te present atamesting of the conipany’s; shareholders, Your
proposal should state as clearly as possible:the course of action that you belisve the bompany shonld
follow. If your proposal Is placed on the sompany’s proxy-Gard, the company mist alss provide in the
forgrof proxy means forshatsholders 16 speaify by bovesa choioe between a;)pmval ordisapproval, or
ghsrention; Ustless otherwise indieated: the word “proposal ™ as iised in this section refers both to yiois
proposal, and o your coifespondiig statement du: Soppotiol voil proposal G auy).
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(b). Question 2: ' Who is sbigible to.sabmit 3 proposal, and Kow do'X demonistrate to the
company that I.am sligible?

(1) Tn order to'be eligible: to-snbmit & proposal you-must have- continuously held at least
$2,000 in market value, or 1%, of the company’s sectirities entitled to be voted on the proposal at
the mieeting for:at Jeast one-year by the date you submit the proposal. ' You fust conitinté to bold
those seentities throughi the date-of the meeting,

§¥51 Ifyou are the registered holder of your securities, whith mieans that your pame appears i
ihe: company’s records as & sharcholder, the company can verify your eligibility on its-owd,
although ‘you will still have to-provide the company with:a written statement:that you iufend 10
continme fo-hold the securities thioieh the 'date of the meeting of sharcholders. Hovweaver, if Hke
many-shareholders you are nigta regx,stefed hotdet, the company Jikely does not know that yoii are &
shareholder; ‘or How many shares yowown. Jn:this case, at the Hime you sehmit your pzoposal you
must proveyonr eligibility wo tie company in oneof two ways:

(i} The first way is to-subrait to thé company 2 wiitten sthtérient from the “recoid’ holder ef
your securities (usually a broker vr bank) verifying thet; at-the time yon submitied your propcaal
you continucusly held the securities for 4t least ofie year., You must-alse-include your own writien
statement that you Iinfend to continve to'hold the securities thiouigh the daté of the-mgeting of
shareholders;-or

(i) The second Wiy t& prove ownership applies only if you ‘have filed a Schedule 13D,
Schedule: 13G, Forni 3, Form 4 4nd/or Form 5, of amendments ¥ thoss documients or uptiated
forts, reflecting: your ownership of the shares.as-of 'or before the date on witich ‘thé oné-year
eligibility period begins. I ‘you have filed one of these documenss with' he SEC, you may-dem-
onstrate youreligibility by submitting to/the tompanyy

{A) Acopy of fie schedule anflior form, and any-subseqient rmendments ‘Tepotting 3 change
fyour ownership tevely

(B) "Youi written stateraent that you continueusty held the required number-of shams'fgr-ihf;
one-year, period s of the date. of the: statement; and

1€y Your written statement that you intend to continue ownership of the shares through the
date of the company’s annual br-spetial mesting.

() Question’3; How miany propesals may I Submit?

Edch shareholder fiay submit no more than one proposal (o & company fora particular
shareholders” miesting.

@ Question-4: How Jong can muy propoesal be?
The proposal, including any accompanying supporting statement, may not exceed 500 words:
&) Quiestion 5 What is the deadlime for submitting a proposal?

(1) If yon are;subinifting your Pmpgsal for the company’s anfual meeting; you ¢an 1n. most
cases find the deadling in- last year’s proxy:statement. However, if the company did not hold an
angiugl meeting last's yeat o hias changed: the date of its-meeting for this year more thin-30 days
from. Tast year's meeting, you-can nsually find the deadline in one of the: ccmpany $ duarterlty
teports on Foim 10-Q(§249.3084 of this chapter); ior in shareholder: reports of nvestment copr
panies tnder §270.30d-1 of thig chaptes of the Investment Cotripany. Act of 1940. In order to aveid
controversy, shareholders should submit their proposals by means, including electronic means. that
petinit them o prove the date of delivery.

(2} 'The deadlinie 15 calcilated in the following mannet if the proposal i suibmitted for a
regularly ‘scheduled anmusl meeting. The proposal munst be zeceived ai the companv § prificipal
executive offices not less than 120 caleridar days before the date of the company’s proxy:staternent
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released to shareholders in connection with the prevxous ‘year's annugl meeting. However; if the-
company did ot hold' ax annual meeting the previous year, or if the dae of this years amtival
meeting has been changed by more han 30 days from the date of the previous year’s meeting; then.
the deadlitie 1s 2 reasonable time befcre the €ompany baginle to print and send its-proxy matenals

{3):If you are submitting your proposal:fora meeting of shareholders other than-a tegnlarly
schedoled atinval meeting; the deadline 13 4 reasonable Hie before the company begins to printand
send its: proxy ‘materials.

B Questmn G What if 1 fail to follow one of the eligibility or procedural vequirerients
explained in answers to Questions 1 through 4 of this Rule 142-82

{13 The company may excludé your proposal, but dnly after it has riotified you of the problem,
-and you have failed adequateiy to carrect it. Within 14 calendar days of receiving your proposal, the
company must Botty you inwriting of ahy procedural or eligibility deficiencies, a8 well 45:6F the
time frame for vour response. Your fesponse it be pcstmazked, or transmitted electrornically, no
later then 14 days From the date vou received the company's: notification. A company need uot

‘provide you suchrotice of & deficiency if the.deficiency canngt be remedied, sich as'if you fajl to

subrit 4 proposel By the company's propeily determined deadling: I the -company intends to
exclude the proposal, it will later have to make a submission under Rule 14a-8 and provide you with
a‘copy-under Question 10 below, Raile-142-8()).

(23 ¥ you fail in your promise t hold the required number of secutities through the date of the
meeting of shareholders, then the company will be permitied to exclude allof your proposalsifrom
its proxy meterials for any meeting held in‘the following twe calendar yeais.

(&) Question 7; Whb has the burden of persdading the Commission or its siaff that my
proposal can be excluded?

Exeept as otherwise noted, the burden is on the company to demonstrate that it is-gititled to
exclude 2 proposal,

(B) Question 8; Must T appear personally af the sharcholders’ meeting to présent he
proposal?

(1) Eithie you, or'your representative who is qualified under state Taw to present the: proposal
6 yous behalf, must attead the meeting to-present the proposal. Whesher you attend the mecting
yourself-or sendia guelified representative 1o the meeting in your plack, you shotild maksé surg thati
Yol or your representative, follow the proper state aw procedures for atiending the mesting and/oz
presenting yonr proposal..

(2) I the company holds its shareholder meeting in whole or in part vz electranic miedia, and
the:company pernifs you of yout sepresentative to present your proposal via'such mediz, then you
ihay appear-through-electionic - media rather than raveling to:the megting to appear in person;

(33 Hyon.or your qualified representative f4il to appearand present the pmposal without good
czuse, the cumpmv will be pernuitted to exclude all of your proposals fromm its proxy materials-for:
any meéetingsheld in the following. two cdlendar years.

(i) Question 9+ I [ have eomplied with the procedural requiresments; on what othei bases
miy 4 company rely to-exclude my proposal?

(1Y Improper Under State Law; I the pmposai is mot a proper subject for-action by sbare-
‘holders ander the laws of the jursdiction of the ¢ Company’s organization;

Naie to Porageaph: (8)(1): Depending on. the subject fhatter,-some proposals -are ot
considered proper under state law if they would be binding on the company if approved- by’
shareholders: In our'experience, wmost proposals'that are cast a§ vecommendations or féguests
thiat the board of directors takie specified dction are proper under state law. Accordingly, we:
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will assume that a proposal drafted as'a recommendation or suggestion is proper unless:the
company Gemonsirates otherwise:

() Violation of Law; If the proposal would, if implemented, cause the company to violate any.
state; federal, o foreign law fo whickh it i subjecty

Note 10 Paragraph (i}{2):"We will-tiot apply this basis for éxcldsion to permit exclusion of
a.proposal on grownds:that-it wonld viclate foreign lawif compliance with thie furmgn law
would result in-a viclation of any staté or federal law

. {3) Violatior of Froxy | Riles# I the: proposal or supporting staternent is cofitrary 1o any of the
Commission’s. proxy rules; including Ruté 14a-9, ‘which ptﬁhlblts materially false or nusi&admc
statemernts in proxy soliciting materials;

(4} Personal Grievagice; Speciak Iterest? If the proposal related 1o fhie fedress of @ personal
claim er-gricvance ‘against the company or aay other ?ersan, or i it is desizned to. result ina
Benefit.to you, or 1o firther o personal jterest, which is hot shared by the other sharehiolders at
lange; '

(5) Relevance: If the proposal relates to operations which-aceount for Jess than 3 percent of the
company's total asseis ar the end of its'most recent fiscal year, and for less than 5 pexcent of its net
earnings and grosssales for ifs most recent Hscal year, and s ot otherwise significantly related to

the copipany’s business;

(6) Absence of Pawar/Anrktmty Ithe company would lack the power or asthorily to ims
plement the proposals;

{7} Management Funcfious: I the proposal deals with 2 matter relating 1o thé compaiy’s
'ordinary business operationsy.

(8} Diirectar Elections: 1f the proposal:

) Wonld disguality, 4 netnines who 3§ standing for eléstion;

) Would:-emove 4 director from office before his.on her term. expired:

i) Questions the competence, business-jiidpment, or character of one or more nominees of

directors;

(iv)y Seeks'tn tnictude s specific individual in the comipany’s proxy friaterials for election to the
board of directors; or

{v) Otherwise conld affect the outeome of the ipcoming election of directors.

) Cnnﬁ:cts with Company’s Proposal: T the proposal directly conflicts with one-of the
company’s owtl proposals'to be submitted to shareholders 4t the same meeting;

Nore 16 Paragraph (1X9) A-company’s submission fo the Commission under this Rute
145-8 should specify the points of bonfliot with the company’s proposal.

10y Substentially Tmplemented: I the: company bas already substanuaﬂy"implﬁmen&d the
proposal;

Note to. Paragroph [1j(10): A coropany may exchude a shacshiolder proposal thet would
provide 49 advisory vote or-séek futwre advisory votes to. approve the compensation of
executives.as disclosed pursuant toliem 402 0f Regulation 5-K (§ 229,402 of this chapter) o
any successor & Tem 402 (a “say-on-pay vote™) or thatelates to the frequency. of say-onipay
votes, provided that in the most recent sharsholder vote réquired by §240.145-21(b)-of this
chapter & single year {i:e., one, two, or three years) received approval. of a majorsity of votes
‘cast on the matier ahd the cormpany hasadopted a policy on the frequency of §ay-on-pay votes
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that is consistent with-thie choice of the majority of votes:castin the most tecent sharehiolder
Vote reguired by, §240.142-21(b) of this chapter.

(1) Duplication: If the proposal substantislly duplicates: another proposat pxevn:usly sub-
mitted to the coripany by another proponent that will Be inclided {5 thé corpany’s proxy materials
for the same mesting;

(12) Resubrissipris: .If the proposal dealsy with' substantially the' samis -subject fateer. as
another proposal or proposals that has or havé been previously included in‘the company’s proxy
materials: within the precedmg 3 calendar years; a compeny miay exclude it from: ji proxy
materials for any mesting held within'3 ‘calendar years ‘of the lagt ¥me it was includéd if the
propasal. seteived?

(i) Less than 3% of the vote If proposed once within the preceding 5'calendar yoars;

_ (ityTess'than 6% of the vote.on its last submission te shareholders if proposed twice préviously:
within the: precedmg 5 calendar years; or

(i) Less than 10% of the vote.on its last subniission to shareholders if proposed thiee times or
smore previously within:the preceding S calendar years; and

(13) Specific Ampunt of Dividends: ¥ the proposal relafes to:specific amounts:of cashior stock:
dividends.

{f) Question 162 What procedures must the company follow if it intends fo exclude my

‘proposal?

(13 1 the company intends fo exclude a proposal from its proxy materials, it must file its reasoris.

wifh the Commission no later thon 80 caleiidar days befors it fles is definitive proxy stateitient and

foriof proxy with the-Comimission. The compaiy mastsirmulianestisly provide yot with.a copy of Iis
subrfidssion. The Commission staft mey permit the company to:malke its submission later than 80 days
hefore the compary files its definitive proxy statement and form of proxy, if thecompany demgristrates

good cause for missing the deadiine:

(2) The company must file six paper copies of the following:
(i) The proposal;

(il -An explanation, of ‘why. the.ctimpany believes that if may exelode B proposal) which
shiould; if possible; refer tothe mastrecent applicable anthority, such as prior Division letiers fssued
under the nle; and

‘ (iiy A wipportizg opinion-of‘Cotnsel When $ich reasons; are: based on matters of ‘state or
foreign law.

£ Griestion 132 May T.snbmit my oW statement 0 the Commission respenémg to the
company’s: arguments‘?

"Yes, yoi may submif a response, butitisnot required, You should try to submit any response
to BS, With a copy to tie company, as:sogn as possivleafter the company miakes ity submission. Thig
way; the Commission-staff will have Hnig (0 consider fully your subsission before it issues. its
responise. You sHould snbmit six paper copies of your response.

Eed] Questmn 12: ¥ the company. inclides iy shiarebiolder proposal in ii8 proxy fiaterials,
what information about me must it include alopg with the proposal Hself?

{1) The company’s proxy statement ymust- include yowrname and ‘address; & well as the
numiber. of the company’s voting: securities’ that you hold: However, instead of providing that
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information, the company. may- instead inchude:a statement thiat it will:provide the infarmation'ts
skarcholders promptly upon: feceiving ‘ati oral 6 written tequest.

(23 'The company js-not responsible for the contents of yourproposal o supporting statement:

(m) Question 13; What can 1 de if the company includes in its proxy staterment reasons
why it believes:shareholders sbould not voté infaver of my proposal, and ¥ Aisagrée with $ome
of its statenienis?

{1} The company may-elect to inclnde 1 its proxy statement reasons ‘why it beHeves shareholders
shonld voie against your proposal. The company is allowed to make arghiments reflecting it oo point:
‘of view, jost as yoi may €xpréss youcown, point of view in"vour proposal’s suppumag statement.

%) However, if yoi: belleve that the company’s opposition to your:proposal contsing materiaily
false ormisleading staternents:that may violate out dnti-frand rulg, Rule 142-0; yoi should psomptls'
send tothie Comzmssmn siaff-and the company. a’letter explaing the reasons £0r your view; along
~with 4 dopy of the company”s statements opposing yonr proposal. To the exterit possible, yom leuaf
should include spemﬁc ‘Faetual information denionstrating the ingeeuracy of the comipany’s elaims.
Time permitting; you may wish (o'ay fo 'work.out your dxfferenccs with the- company: by yourself
before contactmo the Cormmission staff.

. 43) We require the company ¢ send you:a copy of its statements opposing Your proposal
before it sends Hy proxy ‘materials; So that-you may bring fo our attention any materially - false-or
milsleading statesnents, undey the following tineframes:

() I our no-action response requires. that you make revisions to Your proposal or Supporting;
statement as 2 condition o requiting the compdny to mclide it 1 its proxy materials, then the
company must provide you- With 2 copy of itS opposition statemenits o lafer than 3 caléndar days
afier the company ‘Teceives. 4 Copy of your:yevised propasals. or

(1 In ull other casss, thie COTOpERY TSt provide yen with 2 copy of It eppositicn statements
g later’ thar 30 calendar days before it flles definitive-copics.of Its proxy statement and form of
proxy under Rule 1da-8,

Bule 1449, False or Misleading Statements.

{a) No solicitation subject to thisrezulation:shall be aiade by meais of any proxy staterient,
forsr'of proxy, notice of meehing or othierc comnanicaion; writteh ororal, containing any statement.
wehich, -af the fime and in the fight of the circumstances. under; which-il. is ‘made, is Falss:or

migleading with respect 10 .any fnterial fact, oF which omits fo-state any matertsl fact pecessary in

oider to 'make the statements therein not false or misleading of necessary 10 correct any Statement in
any’ sarlier comimunication with respect to: the sohcitatmu ofa proxy for the sanie .meeting of
subject:matter which has become false or mislsading.

(ﬁ) The fact that a-proxy stateinent, Formi of proxy of oiher soliciting material has been Tiled
With or sxamined by the Commission shall not be desmed.a finding by the Commission thatisuch
matersal is accurate or complete or not false or misleading; or that the Commission bag passed upon
th merits 6Eof approved any statement contained thercm ox ‘any matier {0 be aetéd upon by security.
hoiders, Mo representation. contrary-1o.he foreaumg shali be.made.

{c) No nomines, nongnating: shareholder: or: nominating - shatcholder grolp, or -any member
thergof, shall canse to'be ineluded n a registrant’s proxy materials; sither pursuantio the Pederat proxy
rules, an applicable state or foreign law provision, ora registrant's governing docurents as they relats
to-inchuding sharcholder nonivess for directorina registrant’s proxy matenra]s, Triclide in a noticé-on
Sehedule 142 (§240:14n-101); ¢f include in any other related communication, any staicment which; at
the fime and in the Hght of the circumstances under which it is made, is false or misleading with respect
to any material fact; or which bmits o stéteany indterial fact necessary v onder tomake ﬁ:e statements
theiein not falss-or misleading ornecesshry 1o comect any steterient inany earfier commmaication with
respect ta.a solicitation for the same meeting or subject matter which has become false or misleading;
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I.5. Securities and Exchange Commissio

Divisian of Corporation Finance
Securities and Exchanges Commission

Sharahaide‘r Proposals

Staff Legal Bulletin No. 14F (CF)

Action: Publication of CF Staft Legal Bulletin
Date: October 18, 2011

Summary: This staff legal bulletin provides.information for'companies.and
shareholders regarding Rule 143-8 under the Securities ExchangesAct of
1934,

Supplementary Information: The statements in this bulletinréprésent
‘the views of the Division of Corporation Finance (the "Division”}. This
hulletin is not a rule, regulation or statement of the Securities and
£xchange Commission {the “Commiission™). Further, the Commission has
neither approved nor disapproved iis.content.

Contacts: Foy further information, please contadt the Division's Office of
Chief Counsel by calling (202) 551-3500 or by submitling a web-based
request form at httpsi//tts.sec.gov/cgi-bin/corp._ fin interpretive.

A. The purpose of this bulletin

This'bulletin is part of 3 continvu"ifrxg effort by the Division to provide
guidance on important issues arising under Exchange Act Rule 145-8.
Specificaily, this bulletin contains information r_e}garding:

« Brokers and banks: that constitute “record” holders under Rule 14a-8
{b‘(ZB{l“ for purposes of verlfymg whether a beneficial owner is
eligible to submit a propesal under Rule 14a-8;

s Commbon errors shareholders can avoid when submitting proof of
‘awnership tocompanies;

» The submission of revised proposals;

» Procedures for withdrawing no-action requests regarding proposals
submitted by multiple proponents; and

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

You can find additional guidance: regardmg Rule 14a-8 in the following
bulletins.that are ava:labie on the Commission’s website: SLB Ne. 14, SLB

http:/fwww .sec.gov/interps/legal/cfsibl4f. htin 10/24/2013



http://www
https://tts.sec.gov/cgi-bin/cow:.JlrUnterpretive

Staff Legal Bulletin No, 14F (Shareholder Proposals) Page2 of &

L o e =AM I gl A A S S g

B. The tvpes of brokers and banks that constitute “record” holders
under Rule 14a-8{b){2}(i} for purposes of verifying whether a
beneficial owner is eligibie to submit g proposal.under Rule 1438

1, Eligibility to submit a proposat under Rule 14a-8

To beeligible to submit a shareholder proposal, a shareholder must have
continuously held atleast $2,000in market value, or 1%, of the company’s
securities entitled to be voted oni the proposal at the shareholder meeting
for at least ane year as of the date the shareholder submits the proposal
The shareholder must also continue te hold the required amount of
séclfities through the date of the mesting and fmust provide the coffipany

with a written statement of intent to do so.d

The stéps that g shareholder mist take torver#y his or her eligibility to
submit a proposal depend on how the shareholder owns the securities,
There are two types of seturity holders in theU.S.: registered owaers and
beneficial owners.2 Registered owners have a direct relationship with the
issuer bécause thelr gwnership of shares is listed oniihe retdrds rizintained
by the [ssuer or s transfer agernt. If @ sharehslder is a registéred gwher,
the company tah independently canfirg that the sharehlder’s holdings
satisfy Rule. 14a-8(b)’s eligibility requirement.

The vast majority of investers ity shares issued by U.S, companies;
however; are beneficial owners, which means that they hold thelr securities
i bBook-entry form through a securities intermediary; sich as & broker ara
bank. Beneficial owrigrs are sometimes referred to as “street name”
holders. Rule 14a-8(bJ(2}i) provides that a beneficial owner can provide,
proof of pwhership to support his gr her gligibility to submit a proposal by

submitting a written statement “from the “record” holderof {thel seclrities
{USUEIIY a broker or bank),” verifying that, at the time the proposal was
submitied, the shareholder hald the reguiréd amount of securities
continuously for at least one vear.2

2. The role of the Depository Trust:Company

Most large U.S. brokers and. banks-deposit their customers’ secuFities with,
and hold those securities through, the Depository Trust Company ("DTC"),
a registered clearing agency acting as a securities depositery. Such brokers
and banks are often referred to as “participans” in DTC.A The names of
these DTC participants, however, do not appear as the registered owners of
the securities deposited with DTC on the list of shareholders maintained by
the comipany of, More typically, by its transfer agent. Rather, DTCS
nomineg, Cade & Co., appears an the shareholder list as the sole registered
owner of securities deposited with DTC by the DTC participants. A company
can reguest from DTC a "securities position listing” as of a specified date,
which identifies the DTC participants having a position in the company’s
securities.and the number of securities held by each:DTC participant on that
date B

3. Brokers and banls that constitute “record” holders under Rule

14a-8(b){2)(i) for purposes of verifying whether a beneficial
owner is eligible to submit a:propesal under Rile 14a-8
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In'The Hain Celestial Group, Inc. (Bct. 1, 2008), we totk the: position that
an mtmducmg bBroker could be cons;derec{ & “record” holdeyr for purposes of
Rule 14a-8(b}{(2)(1). An introducing broker is-a broker that eéngages in sales
and ether activities involving customer contact, such g5 opening customer
aceounts and accepting customer orders, but is not pérmitted to-maintain
custody of customer funds and securities 2 8 Instead, an mtmduc;ng broker
engages another broker; known aga “clearing bmker te hold custody of
client funds and securities, to clear and execute t:%.;st_z;n’f)e‘r*i,.ﬁrzzu:’!’esF ‘and to
handie other functions such as issumg cenfirmabions of customer tradés and
customer account statements. Clearing brakers generally are DTC
participants; introducing brokers generally are-not: As introducing brokers
generally are not DTC participants, and therefore typicaily do ot appear on
DTCs securities position listing, Hain Cefestial has required companies t6
accept progf of ownership Jetters from brokiers in cases where, unlike the
positions of registéred owners and brokers and banks that are DTC
participants, the company is unable to verify the positions againstits own
cr its transfer agent's records or against DTC’s securities position fisting.

In light of questions we have received following two recent court cases
relating to proof.of ownership under Rule 1.4&-—877— and in light of the:
Commission’s discussion of registered and benefictal owners in the Proxy
Mechanics Concept Release, we have reconssdered ourviews as to wiat
types of brokers.and banks should be considered “record” holders under
Rule 14a-8(b)(2)(i). Because of the transparency of DTC participants’
positions in a company’s semr;txe we will take the view goirg forward
that, for Rule 14a-8(b){2)()) purposes, only DTC participants should be
viewed as “record” Holders of securities that are déposited at DTC. Asa
result; we will no longer foliow Hain Celestial.

We believe that taking this approach as to who'constitutes a “record”
helder for purposes of Rule 14a-8(0)(2)(1} will provide greater certainty (o
beneficial owners and companies. We alsg note that this approach i5
congistent with Exchange Act Rule 12g5-1 and a 1988 staff no-action letter
addressing that rule, under which brokers and bariks that sre DTC
pariicipants:are conSIdered 6 be the record holdeérs.of setuiities on deposit
with DTC when calculating the number of record holders for purposes of
Sections 12{g) and 15{d)of the Exchange Act

Comipanies have occgsionally expressed the view that, because DTC’s
neminee, Cede & Co., appears on the:shareholder list as the sole registered
owner of securities deposited with DTC by the DTC participants, only DTC or
Cede & Co. should be viewed as the “record” holder of the securities held
on-deposit at DTC for purposes of Rule 14a-8{b)(2){i), We have never
interpreted the rule to require‘a'shareholder to-obtain a proof of ownership
letter from DTC orCede & Co., and riothing in this guidance should be
construed #s changing that view,

- How can a shareholder determine whether his or-her broker or bank is &
DTC patticipant?

Shareholders and companies can:gonfirm whether a particulsr broker ar
bank is @ DTC participant by checking DTC's participant list; which is
currently available on the Internet at

- hittps//www.dtcc.com/downi cads/membershtp/dlrectones/dtc/afpha pdf.
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What if a shareholder’s broker or bank is not on DTC’s participant list?

The shiareholder will need to ohtain proof of ownership from the DTC
participant through which the sscurities are held. The shareholder
should be:ableto find out who this DTC participant is by asking the.

shareholder's broker or bank.2

If-the DTC participant knows the shareholder’s broker or bank’s
holdings, but does not know the shareholder's holdings, a shareholder
could satisfy Rule 14a-8(b)(2)(i) by obtaining and submitting two proof

~ of ownership statements verifying that, at the time the proposal was
submitted, the required amount of securities were continuously held for
at least one year — one from the shareholder’s broker or bank
confirming the shareholdet's ownership, and the other from the DTC
participant confirming the broker or banik's ownership,

1 How will the staff process no-action requests that argue for exclusiop on
. the hasis'that-the shareholder’s proof of ownership is not from a DTC
participant?

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

‘shareholder's proof of ownership is not from a DTC participant only if

the company’s: notice of defect describes the required proof of

‘ownership In.a manner that is consistent with the guidance contained in

this bulletin. Under Rule 14a- 8(f){1), the shareholder will have an

opportunity to obtain the requisite proof of ownership after receiving the
- notice of defect.

C. Common errors shareholders can avoid when submitting proof of
ownership to:companies

In thissection, we describe twd common érrors - shareholders make when
submitting proof of ownership for purposes of Rule 14a-8(b)(2); and we
provide guidance on how to avoid these.errors,

First, Rule 14a-8(b) requires a shareholder to provide proof of ownership
that he or she has “continuously beld at least $2,000 in market valug; or
1%,.0f the company's securities entitied to be voted.on the proposal at the
meeting for at least one year by the date you submit the

proposal” (emphasis added). 28 We note that rhany proof of ownership
letters do not satisfy this Fequirement becalse they do riot verify the
shareholder’s beneficial ‘ownership for the entire one-year period preceding
and including the date the proposal is submittéd. In.some cases, the letter
spegks as of a date before the date the proposal is submitted, thergby
leaving & gap between the:date of the verification and the date the proposal
is submitted. In other cases, the letter speaks as of @ date after the date
the proposal was submitted but covers a period of only oneyear, thus
failing to verify the shareholder's beneficial awnershtp over the required full
one-year petiod preceding the date of the proposal’s submission.

Second, many letters fail to confirm continuous ewnership of the securities,
This can occur when a brokeror bank submits a ietter that confirms the
shareholder's beneficial ownership only as of a.specified date but omits any

http:/fwww.sec.gov/interps/legal/cfsibl4f htm 10/24/2013



http://\'vww.sec.gov/interps/legalfcfslb
http:added).12

Staff Legal Bulletin No. 14F (Shareholder Proposals) Page 5 of 9

reference to continuous ownership for & one-year period,

We recognize that the requirements of Rule 14a-8(b) are highly prescriptive
&nd can cause inconvenience for shareholders when submitting proposals.
AltReugh our administration of Rule 14a+8{b) is constrained by the terms.of
the rule; webelieve that shareholders can avoid the two errors highlighted
above by arranging to have their broker or bank provide the required
vertfication of ownership as:of the date they plan to submit the proposal
using the following formaty

“As of [date the proposal is submitted]; [name of sharehoider]
held, ‘and has held continuously for at least one year, [number

of securities] shares of [company name] [class of securities].”L

As discussed above, a shareholder may also tieed to provide a separate
written statement from the DTC participant through which the shareholder’s
securitiés are held if the shareholder's broker or bank is fot & DTC
patticipant.

D. The submission of revised proposals

On-occasion, & sharehelder will revise a proposal after submitting itto a
company. This'section addresses guestions we have received regarding
revisions to-a proposal or supporting statement.

1. A shareholder submits a timely proposal; The shareholder then
Submits a revised proposal before the company’s deadline for
receiving proposals. Must the company accept the revisions?

Yes. In this situation, we believe the revised proposal serves as a
replacement of the initial proposal. By submitting a revised proposal, the
shareholder has effex:twely withdrawn the initial proposal, Therefore, the
shareholder is not’in violation of the one-proposal limitation in Rule 14a-8
{e)== 12 Jf the company intends to submit a no=action request, it must do so
with respect to the revised proposal.

We recognize that in Question and Answer E.2 of SLB No. 14, we indicated
thatif a shareholder makes revisions to a propesal before the company.
submits its no-action reguest, the company can choose whether to accept
the revisions. However; this guidance has led some companies to believe
that, in ceses where shareholders attempt to make changes to an initial
proposal, the company is free to lghiore such revisions even if the revised
proposal is submitted before the company's deadline for receiving
shareholder-proposals. We are revising ouf guidance on this issue 1o make
clear that-a company may not ignore a revised proposal in this situation, 43

2. A shareholder submits a timely proposal. After the deadline for
receiving proposals; the shareholder submits a revised proposal;
Must the company accept the revisions?

No. If a shareholdersubmits revisions to.a proposalafterthe:deadline for
receiving proposals under Rule 14a-8{e), the company is not required to:
accept the revisions. However, if the company does not accept the
revisions, i must treat the revised oroeposal as a second proposaland
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submit a notice stating its intention to exclude the revised: proposal, as
réquired by Rule 14a-8(j). The company's notice may cite Rule 14a-8{e) as
the reason for excluding the revised proposal. If the company does not
accept.the revisions and intends to exdlude the initial propesal, it-would
also need to submit its reasons for excluding the initial proposal.

3. If a shareholder submits a revised proposal, as of which date
must the shareholder prove his or her share cwnership?

Ashareholder must prove ownershipas of the date the original proposal is
subrnitted. When the Commission.has discussed revisions to {JFDPOS&%S,M it
has not suggested that a revision triggers a requirement to provide proof of
ownership-a second time. As outlined in Rule 14a3-8(b}, proving ownership’
includes providing a written statement that the shareholder intends to
continue to hold the securities through the date of the shareholder meeting.
Rule 14a-8(f)(2) provides that if the shareholder “fails in [his or her]
promise to hold the required number of securities through the date of the 7
meeting of shareholders, then the company will be permitted toexelude 3l
of [the same shareh'ai'der’s] proposals from its proxy materials for any
meetifig held n the following two: calendar vears.” With these: provisions in

- 'mind; w& do ngt nterpret Rule 1448-8.8s requiring-additional proof of
ownership when a shareholder submits:a revised proposat.i2

E: Pracediires for withdrawing rio-action reguests for proposals
submitted by multiple proponents

We-have previously addressed the requirements for withdrawing a Rule
i14a-8 no~attiop request in SLB Nos. 14 and 14C.S5LB No. 14 notes that a
company should include with a withdrawal letter documentation
demotistrating that & sharéholder has withdrawn the proposal, In ¢gsés
where a proposal submitted by multiple shareholders is withdrawn, SLB'No,
14C states that, if each shareholder has designated a lead individual to.act
o its behalf and the company'is able 1o demonstrate that the individual is
authorized to act on behalf of all of the propanerits;-the company need only
provide a letter from that lead individual indicating that:the lead individual
is withdrawing the proposal on behalf of all of the propenents:

Because there is no relief granted by the staff in caseswhere g no-action
request is withdrawn following the withdrawal of the related proposal, we
recognize that the thresheld for withdrawing 2 no-action request need not:
be overly burdensome. Going forward, we will process a withdrawal request
if the:company provides a letter from 'the lead filer-that includes.a }
representation that'the lead filer is authorized to-withdraw the proposal on
behalf of each proponent identified in the company’s No-action reguest.is

F: Use of email to transmit our Rule 14a-8 no-action responses to
companies and proponents

To date, the Division has transmitted copies of olir Rule 14a-8 no-action
responses; including copies of the correspondence we have received in
connection with such requests, by U.S. mall £6 companies and préponents,
We also post 'our response:and the reélated correspondenceito the
Commission’s website shortly after issttance of dur response,

in order to accelerate delivery of staff responses to companies and
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proponents, and to reduce our-copying and puostage costs, going forward,
we intend to'transmit our Rule 14a-8 no-action responses by email to:
companiés @nd propenents. We therefore encotrage both comipanies and
proponents to include emall contact information in any corréspondence o
gach otherand to us. We wilk use 11.S, mail fotransmit 6lr no-action
resporse to any company or proponent for which we do-not have email
contact infarmation.

Given the:availability of our responses and the related correspondence on
the Cammission’s websité and the requirement under Rule 14a-8 for
companies and proponents 16 copy each other on correspondence
stubmitted 16 the Comimissioh, we believe it is unnecessary to fransmit
copies of the related comrespondence along with our no-action response:
Therefore, we intend to transmit-only our staff response and not the
correspondence we receive from the parties. We will continue to post to'the
Commission’s website copies of this correspondence at the same time that
we post-our staff no-action. response.

1 see Rule 14a-8(b).

2 For-an explanation of the types of share ownership in the U;S., see
Concept Release on U.S. Proxy System, Release No,.34:62495 (July 14,
2010) [75 FR42982] (“Proxy Mechanics Concept Release”), at Section II.A.
The term “beneficial owner” does not have a uniform meaning under the
federal securities faws It has a different meaning in this bu_!ietm as
compared to “beneficial owner” and “beneficial ownership” in Sections’ 13
and 16 of the Bxchange Act, Our use of the term in this bulletin is not
intended to suggest that registered owners are not beneficial owners for
purposes of those Exchange Act provisions. See Proposed Amendments to
Rule ‘14a-8 under the Securities Exchange Act of 1934 Relating to Proposals
by Security Holders, Release No, 34-12598 (July 7, 1976) {41 FR 299827,
at n.2 (*The term ‘Beneficial owner’ when used in the context of the proxy
rules, and i light of the purposes of those riles, may beinterpreted to
have a broader meaning than it would for certain other pirpose[s] under
the federal securities faws, stich as reporting pursuant to the Williams
ACE Y,

3 1f a shareholder has filed a Schedule 13D, Scheduie 13G, Form 3; Form 4
or Form 5 reflecting ownership of the requ&red amourit of shares, the
shareholder may instead prove: ownershlp by submitting a copy of such
filings and providing the additional information that is described in Rule
14a-8{b){(2)(i).

4 DTC holds the deposited securities in “fungible bulk,” meaning that there
are no specifically identifiable:shares directly owned by the DTC
participants. Rather, each DTC participarit holds a pro rata interest or
position in the aggregate number of shares of a particular issuer heEd at
DTC: :Correspondingly; each customer of a BIC participant ~ stch as an
individual investor— owns.a pro rata interest in the shares in which the DTC
participant has a pro ratainterest. See Proxy Mechanics Concept Release,
at Section 11.B.2.a.

2 See Exchange Act Rule 17Ad-8.
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§ e Net Capital Rule, Release No. 34-31511 (Nov. 24, 1992) [57 FR
56973] {“Net Capital Rule Release™), at Section 11.C.

Z See KBR Inc. v; Chevedden, Civit Action No. H-11-0196, 2011 U.S. Dist.
LEXIS 36434, 2011 WL.1463611 (S:D. Tex. Apr, 4, 2011); Apache Corp. v,
Chevedden, 696 F. Supp. 2d 723 {5.D, Tex. 2010}, In both cases, the court
concluded that a securities intermediary was not a record holder for
purposes of Rule: 1424-8(b) because it did not appear on a list of the
company’s nonh-objecting beneficial owners or on any DTC securities
position listing, nor wes the intermisdiary g OTC participant.

£ Techne Corp. {Sept. 20, 1988).

2 In addition, if the sharehotlder's brokeris an introducing broker, the
sharehoider’s account statements should include the dlearing broker's
identity and telephone number. See Net Capital Rule Release;. at Section
1L.C.(i#f1). The clearing broker will generally bea DTC participant.

' For purposes of Rule 14a-8(h}, the submission-date of a proposal will
generally precede the company's receipt date of the proposal, absent the
yse of Iectronn: or-other means of same=day delivery.

L1 This format is acceptable for puirpases of Rule 14a-8(b), but it is not
mandatory ef exclusiveé:

12 As'stich, it is not appropriate-for a company to send: a notice of defect for
multiple proposals under Rule 14a-8(c) upon receiving a revised proposal.

2 This position wilk app! y ¥ gl propogals submitted after an initial proposal
but before'the company 's deadline for receiving proposals, regardless of
whether they are explicitly labeled as “revisions” to an initial proposal,
uniless the shareholder affirmatively indicates an intent to submit a second,
additional proposal for inclusion in the company’s proxy materials, In that
case; the company must:send the shareholder a notice of defect pursuant
to Rule 14a-8{fj{1)if it intends to exclude either proposal from its proxy
materials‘in reliance on'Rule 14a-8(c). In light of this guldame with
respect to proposals or revisions received before a company’s deadline for
submission, we will no longer follow Layne Christensen Co. (Mar. 2%, 2011)
and other priorstaff no-action letters in which we took the view that a
proposal would viclate the Rule 14a-8(¢) one- sroposai limitation if such
proposal is submitted to'a tompany after the company Ras 2ithér submitted
a Rule 14a-8'no-action request to exclide an earlier proposal submitted by
the same proponent ornotified the proponent that the earlier proposal was
excludable-under the rule

1 See, g.g., Adoption of Amendments Relating to Proposals by Security
Holders, Release No. 34-12999 (Nov. 22, 1976) [41 FR 529941,

15 Because the relevant date for proving ownership under Rule 14a-8(b) is
the date the propoessl is submitted, & proponent who does not adequately
prove cwngrshipin: connection with a proposal is not permitted 1o submit
another proposal for the same meeéting on & later date,

18 Nothing in this staff position has any effect on the status-of any
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shareholder proposal that is not-withdrawn by the proponent or ifs
authorized representative.
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U.S. Securities and Exchange Commissio

Division of Corporation Finance
Securities dnd Exchange Commniission

Shareholder Proposals

Staff Legal Bulletin No. 146G (CF)
Action: Publication of CF Staff Legal Bulletin
Date: October 16, 2012

Summary: This staff legal bulletin provides information for companies.and
shareholders regarding Rule 14a-8 under the Securities Exchange Act of
1834,

Suppliementary Informationd The staterments 1 this buletin represent
the views of the Divisign of Corpération Financeé (the *Oivision”), This.
pulietin.is not a rule, regulation or statement of the Securities and
Exchaiige Commission (fhe *Comimissién”). Further, the Commission has
neither approved nor disapproved its content,

Contacts: For furtherinformation, plegse contact the Division's Office of
Chief Counsel by calling (202) 551-3500 or by subrmitting a web-based
request form at https://tts.sec.gov/cgi~bin/corp_fin_interpretive.

A, The purpose 'of this bulletin

This bulletin is part of a centinuing effort by the Division to provide
guidance on important issues arising under Exchange Act Rule 14a-8,
Specifically, this bulletin contains information regarding:

s the parties that can provide proof of ‘ownership under Rule 145-8(b)
(2)(i) for purposesof verifying whether a beneficial owner is eligible
to submit a proposal under Rule 14a-8;

s the manner in which companies should notify proponents of a failure
to provide proof of ownership for the one-year period required under
Rule 14a-8(b3{(1); and

= the use of website references in proposals and supporting statements.

You can find additional guidance regarding Rule 14a-8 in the following
bulletins that.are avallable on the Commission’s website: SLB No. 14, SLB
No. 14A, SLB No, 148, SLB No. 14C, SLB No. 14D, SLB No. 14F and SLB
No. 14F.

B. Parties that can provide proof of ownership under Ruie 14a-8(b)
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(23(i) for purposes of verifying whether a beneficial owner is
eiigible to submit a proposal under Rule 145-8

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

(1)

To be eligible to submit a proposal under Rule 14a-8;a shareholder must,
among other things, provide documentation evidencing that the v
shareholder has continuously held at least $2,000 in market value, 'or 1%,
of the company's securities-entitied to be voted on the proposal at the
shareholder meeting for at least one year-as of the date the shareholder
submits the ‘proposal. If the shareholder is a beneficlal ewner of the
securities, which means that the securities are held ini book-entry form
through & securities intermediary, Rule 14a-8(b){2){i) provides that this
documentation can be in the form of & “written statement from the “recerd’
holder of your securities (usually a broker or bank)....”

In SLB No, 14F, the Division described its view that only securities
intermediaries that are participants in the Depository Trust Company
(“DTC") should be viewed as “record” holders of securities that are
deposited at DTC for purposes of Rule 14a-8(b)(2)(i). Therefore, a
beneficial owner must obtain a proof of ownership letter from the DTC
particigant through which its securitigs are held at DTC in order to satisfy
the proof of ownershig requirements in Rule 14:5-8.

During the most recent proxy season; someé compatiies guestioned the
sufficiency of proof of ownership Ietters from entities that were not
themselves DTC participants, but were affiliates of DTC participants. By
virtue ofthe affiliate relationship, we believe that a securities Intermediary
holding shares through its:affiliated DTC participant should be in & position
to verify its customers’ ownership of securities. Accordingly, we are of the
view that, for purposes of Rule 14a-8(b){2)(1}, a proof of ownership letter
from an affi%ia-te of a DTC participant satisfies the requirement to provide a
proof of ownership letter from a DTC participant.

3. Adequacy of proof of anershlp lefters firom securities
intermediaries that are not brokers or banks

We uriderstand that there-gre circuimstances. in which securities:
intermiediaties that are not brokers or banks. maintain securities accounts in
the ordinary course of their business. A shareholder who holds securities
through a securities'intermediary that is not a broker or bank can satisfy
Rule 14a-8's documentation requirement by submitting a proof of
ownership letter from that secufities intermediary.2 If the securities
intermediary is not a DTC participantior-an affiliate of a DTC participant;
then the shareholder will also need to obtaina proof of ownership letter
from the DTC participant.or an affiliate of a DTC participant that.can verify
the holdings of the securities intermediary.

C. Mannerin which companies shouid notify proponents of a failure
to provide proof of cwnership forthe ene«year period reguited
under Rule 14a-8(b)(1)

As discussed in Section C:of 518 No. 14F, a common erfor in proof of
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ownership letters is that they do not verify & proponent’s beneficial
ownership for the entire one~yeéar period preceding and including the date
the proposal was submitted, as required by Rule 14a-8(b)(1). In some
cases; the letter speaks g5 of a date before the date the proposal was
submitted, thereby leaving & gap between the date of verification and the
date the prcposal was submitted. In other cases, the letter speaks as of a
date after the date the proposal Was submitted but covers a period.of only
one-yéar; thus falling to verify the proponent’s beneficial ownership over
the required full cne-year period preceding the date of the proposal’s
submission, .

Under Rule 14a-8(f), if a proponent fails to follow one of the eligibility or
procedural reguirements of the rule, a company may exclude the proposal
only if it notifies the propohent of the defect-and the proponent fails'to
correct it. In.SLB No. 14-and SLB No. 14B, we explained that companies:
should provide adequate detail about what.a proponent must do to remedy
all eligibility-or procedural defects.

We are conicerned that companiés’ notices of defect are not-adeguately
describing the defects or explaining what a proponent must do to remedy.
defetts in proof-of ownership letters. For-example, some companies’ notices
of defect make no mention of the gap in the period of ownership covered by
the proponent’s proof of ownership letter orother specific deficiencies that
the cormpany has identified. We do not believe that such notices of defect
servé the purpose of Rule 14a-8(f).

Accordingly, going forward, we will not concur in the exclusion of a proposal
unger Rules 14a-8(bY-and 143«8(?) on the basis that a proponent’s:proofiof
owneérship dogs not cover-the one-year périod preceding and including the
date the proposal is submitted unless the company provides a notice of
defect that identifies the specific date on which the proposal was submitted
and explains that the proponent must-obtain a new proof of ownership
letter verifying continuous ownership of the requisite amount of securities
for the one-year petiod preceding and including such date to cure the
defect. We view the proposal’s date. of submission as the date the proposal
is:postmarked ortransmitted electronically. Identifying in the notice of
defect the specific date on which the proposal was submitted will helpa
praponent better understand how to remedy the dafects described above
and will be particularly helpful in those instances i which it may be difficult
fora proponent to determineg the date of subrnission, such as when the
proposal is not postmarked on the same day it is placed in the majl. In
addition,.companies should include copies of the postmark or evidence of
electronic transmission with their no-action requests,

D. Use of website addresses in proposals and supporting
statements 2 :

Recently, a number of proponents have included in-their proposals or in:
their supporting statements the addresses to websites that provide more
information abgout their proposals. In some cases, companies have sought
to excliide gither the website address or the entiré proposal due to the
referenceto the website address;

In SLB Ng. 14, wea explained that a réference to a website address in-a ‘
proposal does not raise the concerns addressed by the 500-word limitation
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in’ Rule 14a-8(d). We continue to be of thig view-and, accordingly, we will
continue to-count & website address as ane wérd for purposés of Rule 14a-8
{(d}. To the extent that the company seeks the exclusion of a website
réferehce ina propoesal, but not the proposal itself, we will continue to
follow the guidance stated in SLB No.. 14, which provides that references to
website addresses in proposals orsupporting statements could be subject
to exciusion-under Rule 14a-8(i)(3) if the information contained on the
wehbsite is materially false or misleading, irrefevantto the.subject matterof
the proposal or otherwise in contravention ofthe proxy rules, including Rule
14a8-93

In light of the growing interest in including references to website addresses
in proposals and supporting statements; we are providing additional
guidance on the appropriate use of website addresses in proposals and
supporting statements.2

1. References to website addresses in a proposal or
supporting statement and Rule 14a-8(i)(3)

Refererices to websites in & proposal or supporting statement may ralse
concerns under Rule 14a-8(i)(3). In SLB Mo, 14B, we stated that the
exclusion of a proposal under Rule 14a-8(i)(3) as vague and indefinite may
be appropriate if neither the shareholders voting on the proposal, nor the
corpany in implementifg the proposal {if adopted), would be able fo
determiine with any reasonable cerfainty exactly what actidng or measures
the proposal requires. In evaluating whether a proptsal may be-exciuded
on this basis, we:consider only the information confained in the proposal
and supporting statément and detérmine whether, based on that
lnformiation, shareholders aad the company can:determine what actions the
proposal seeks. '

1f @ proposal or supporting statement refers to a website that provides
informiation:necessary for'shareholdérs-and the company to-understand
with reéasonable certainty exactly what actions or measures the proposal
requires, and such-information is not alsocontained in'the proposal.or in
the:supporting statement, then we believe the proposal would raise
concerns under Rule 14a-9 and would be subject torexclusion-under Rule
14a-8(i)(3) as vague and indefinite. By contrast, if shareholders and the
company can understand with reasonable certa%nb/ exactly what actions or
measures the propoesal requires without reviewing the information provided
ort the: wabSite, then we believe that the proposal would not be subject ta
exclusion-undet Rule 14a-8(1}(3) on the basis of the referenceto the
website address. In this case, the information on the website only
supplernents the information contained in the proposal and inthe
supporting statement.

2. Praviding the company with the materials that will be
‘published on the referenced website

We recognize that if & proposal references a website that is not operational
at the time the proposal is submitted, it will be impossible for.a company or
the staff to evaluate whethér the website reference may be éxcluded. In.
our view, a reference to a rion-operational website in a proposal or
supparting statement could be excluded under Rule14a-8{i)}{3) as
irrelevant to the subject matter of a proposal. We understand, however,

‘http/fwww.sec.gov/interps/legal/cfsibt4g.htm 102472013
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that a proponent may wish to include a reference to a website contalning
information related to the proposai hut wait to activate the webisite unti] jt
becomes clear that the proposal will be included in the company’s proxy
materials. Therefare, we will not concur that a reference to a website may
be exduded as trrelevant under Rule 14a-8(13(3) on the basis that i is not
yet operational if the proponent, at the time the proposal is submitted,
nrovides the company-with the materials that are inténded for publication
on the website and a reépresehtation that the website will become
operational at, or prior v, the time'the company ﬁles s definitive proxy
materials.

3. Potential issues that may arise if the content of a
referenced website changes after the propasal is submitted

To the extent the information on @ website changes after submission of a
proposal and the company believes the revised information renders the
welbsite refersnce excludable under Rule 145-8, 2 company seeking our
concurrence thatthe website refefente may be éxcluded must subriiit a
letter presenting Its reasons for doing so., While Ryle 145-8¢3) Tequires a
cofripany 16 submitiits reasons for exclusion with the ' Commission no later
tHan 80 calendar days before it files its definitive proxy meaterialg, we may
concur that the changes to the referenced website constitute “good cause”
for'the company to file its reasons for excluding the website reference after
the 80-day deadline and grant the company’s reguest that the 80-day
requirement be waived.

1 An entity is an “affiliate” of a DTC participant if such entity directly, or
indirectly through ong or more intermediaries, tontrols or is:controlled by,
O ig under cormmon control with, the DTG participant:

2 Rule 14a-8(B)(2)(i} itself acknowledges that the record holder is “usually,”
but net always, a broker or bank.

2 Rule 1489 pmhnb ts statements in proxy matenais which, at the time and
in‘'the light of the cwcumstanc&s under which they are made, are false or
misleading with respect to any material fact, or which 6mit to state any
material fact necessary in order to ma,i;,e i;he statements not falsé 6r
misleading,

4 A website that provides more information about a sharéholder proposal
may=constitute a proxy solicitation under the-proxy rules. Accordingly, we
remipd sharehoiders wha glect to include website addresses in their
proposals-to comply with:all applicable rules regarding proxy salicitations.

http;[/www. sec.gov/interps/legal/ctsibi4g:htm
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Karen Doggett (Services - 6)

From: SatH HEdBMA & OMB Memorandum M-07-16 ***
Sent: Thitsday, November 21, 2013:9:37 PM

To: Karen Doggett (Services - 6)

Ce: Meredith S Thrower (Setvices - 6)

Subject: Letter from Stock Broker

Attachments: Heald 1035.pdf

Ms. Doggett,

Attached is a letter from TD Ameritrade pertaining to my Dominion stock ownership. Please acknowledge receipt and let
me knowif you find this sufficient to establish my ownership of Dominion stock for the requisite period for purposes of
the shareholder resolution that | submitted earlier this week.

Thank you for your assistance.

Seth Heald



Ameritrade

November 21, 2013

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

Re: Your TD Ameritrade account éndifgi & OMB Memorandum M-07-16 ***
Dear Seth G Heald,

Thank you for allowing me to assist you today. As you requested; this letter is to confirm that as of
_November 21,.2013, Seth G Heald holds at least 40 shares of Dominion Resources (D) and has held
them contmuously since April 5, 2012. The purchases of D are as follows:

May 5, 2011 Buy 10 shares of D
April'5, 2012 Buy 30 shares 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'

If we can be of any further assistance, please let us know. Just log in to your account and go to the
Message Center to write us. You can aiso call Client Services:at 800-669-3900. We're available 24 hours
a day, seven days a week.

Sincerely,

ﬂ%m»pm

Meggan Pierce

Senior Resource Specialist

TD Ameritrade

This information is furnished as part of a general information service and TD Amentrade shall not be liable for any damages arising
out of any inaccuracy in the infarmation. Because this information may differ from your TD Ameritrade monthly.statement, you
should rely oniy 'on the TD Ameritrade monthly statement as the official record of your TD Ameritrade account:

Market volatility, volume, and system availability may delay accoiint access and tradé éxecutions.

TD Amneritrade; Inc., member FINRA/SIPC/NFA (www finra ord, wiww.sipe.org, wwiw.nfa futures org). TD Ameritrade is a frademark

jointly owned by TD Ameritrade IP'Company; Inc. and The Toronto-Dominion Bank. © 2013 TD Ameritrade IP Company, Inc. All
rights reserved. Used with permission.

TDA 5380 L 09/13

200 South 1087 Ave, )
Omaha, NE 68154 www. idameritrade.com


http:www.�tdameritrade.com

Karen Doggett (Services - 6) } i} .

From: Karen Doggett (Setvices - 6)

Sent; Friday, November 22, 2013 2:12 PM
To: : ‘Seth Heald"

Ce: v Meredith 'S Thrower{Services:-6)
Subject: RE: Letter from Stock Broker

Dear Mr: Heald,

By way of this:email, | am confirming receipt of the TD Armeritrade letter establishing your ownership 6f Dominion stock
for the requisite period for purposes of your shareholder resolution.

Please hote that Dijm_in_idn, reserves the right in'the futureto raise any further bases uponwhich your proposal may be
properly-excluded under Rule 14a-8(i} of the Securities Exchange Act of 1934,

Sincerely;

Karen Doggett:

Karen W. Doggett

Director <Governance:and Executive Compensation Dominion. Resources Services, Inci
120 Tredegar Street

Richmond, Virginia 23219

(804) 819-2123/8-738-2123

karen.doggett@darn.com

From: Seth Heald* FISMA & OMB Memorandum M-07-16 ***
Sent: Thutsday, November21, 2013.9:37 PM

To: Katen Doggett {Services - 6)

Cc: Meredith S Thrower (Services - 6)

Subject: Letter from Stock Broker

Ms. Dogeett,

Attachied is a letter from TD Ameritrade pertaining to my Dominion stock ownership. Please acknowledge receipt and let
me know if you find this sufficient to-establish my ownership of Dominion stock for the requisite period for purposes of
the stiareholder tesalition that'l submitted earlierthis Week,

Thank you for your assistarice.

Seth Heald
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