
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON D.C 20549-3010

DIVISION OF
CORPORATION FINANCE

January 14 2008

David Cifrmno P.C

McDermott Will Emery LLP

28 State Street

Boston MA 02 109-1775

Re Tootsie Roll Industries Inc

Incoming letter dated December 31 2007

Dear Mr Cifrmno

This is in response to your letter dated December 31 2007 concerning the

shareholder proposal submitted to Tootsie Roll by Northstar Asset Management Inc Our

response is attached to the enclosed photocopy of your correspondence By doing this

we avoid having to recite or summarize the facts set forth in the correspondence Copies

of all of the correspondence also will be provided to the proponent

In connection with this matter your attention is directed to the enclosure which

sets forth brief discussion of the Divisions infonnal procedures regarding shareholder

proposals

Sincerely

5oaP
Jonathan Ingram

Deputy Chief Counsel

Enclosures

cc Julie N.W Goodridge

President

Northstar Asset Management Inc

P0 Box 301840

Boston MA 02130



January 14 2008

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Tootsie Roll Industries Inc

Incoming letter dated December 31 2007

The proposal relates to compensation

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

proposal under rule 14a-8e2 because Tootsie Roll received it after the deadline for

submitting proposals Accordingly we will not recommend enforcement action to the

Commission if Tootsie Roll omits the proposal from its proxy materials in reliance on

rule 14a-8e2

Sincerely

Greg Belliston

Special Counsel
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December 31 2007

VIA ELECTRONIC DELIVERY cfletterssec.gov

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

Re Securities Exchange Act of 1934 as amended -- Rule 4a-8 Stockholder Proposal

Submitted to Tootsie Roll Industries Inc

Ladies and Gentlemen

This firm serves as counsel to Tootsie Roll Industries Inc the Company Virginia

corporation Pursuant to Rule 4a-8j under the Securities Exchange Act of 1934 as amended

the Exchange Act we are writing on behalf of the Company to notify the Securities and

Exchange Commission the Commission of the Companys intention to exclude from its

definitive proxy materials relating to its 2008 Annual Meeting of Shareholders the definitive

2008 proxy materials stockholder proposal and supporting statement collectively the

Proposal received by the Company from Northstar Asset Management Inc the

Proponent The Company is excluding the Proposal under Rule 14a-8e2 on the grounds

that the Company received the Proposal after the December 2007 proposal submission

deadline which was properly established and published in the Companys 2007 proxy statement

copy of the Proposal is attached as Exhibit We are simultaneously providing the Proponent

with copy of this letter and notifying the Proponent of the Companys intention to exclude the

Proposal from its definitive 2008 proxy materials in accordance with Rule 4a8j This letter

and its attachments have been delivered via electronic mail to cfleUerssec.gov in compliance

with the instructions found at the Commissions website and in lieu of our providing six

additional copies of this letter pursuant to Rule 14a-8j2

Rule 4a8e2 states that in order for shareholder proposal to be included in companys

proxy materials the proposal must be received at the companys principal executive offices not

less than 120 calendar days before the date of the companys proxy statement released to

shareholders in connection with the previous years annual meeting provided that different

deadline applies if the company did not hold an annual meeting the previous year or if the date

U.S praclice conducted through McDermott Witl Emery LLP

26 State Street Boston Massachusetts 02109-1775 Telephone 617S354000 Facstmile 617535 3800 wwwmwecom
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of this years annual meeting has been changed by more than 30 days from the date of the

previous yea meeting. Additionally Rule 4a-8e states that stockholder can find

the submission deadline in the companys proxy statement relating to its annual meeting of

shareholders from the prior year

In this case the Company has calculated and published the submission deadline properly First

the Company calculated the date in accordance with Rule 14a-8e2 and the date remains

effective because the anticipated
date of the 2008 Annual Meeting of Shareholders date May

2008 is not more than thirty 30 days from the 2007 Annual Meeting .of Shareholders date May

2007 If the Board of Directors does establish date for the 2008 Annual Meeting of

Shareholders that is more than thirty 30 days from the date of the Companys 2007 Annual

Meeting of Shareholders which is not expected the Company undertakes to withdraw this

request Second the Companys proxy statement distributed to shareholders in connection with

its 2007 Annual Meeting of Shareholders clearly stated that the Company must receive any

shareholder proposals no later than December 2007 Under the caption Shareholder

Proposals for 2008 Annual Meeting the 2007 proxy statement stated that order to be

considered for inclusion in the Companys proxy materials for the 2008 Annual Meeting of

Shareholders any shareholder proposals should be addressed to Tootsie Roll Industries Inc

7401 South Cicero Avenue Chicago Illinois 60629 Attention Ellen Gordon President and

must be received no later than December 2007

Proponent missed the Saturday December 2007 deadline by two days because the Company

did not receive the Proposal until Monday December 2007 The Proponent sent the Proposal

to the Company via FedEx on November 30 2007 with FedEx Tracking number 8507 4440

6758 Although the cover letter enclosed with the Proposal was dated November 30 2007 the

FedEx US Airbill an online tracking report and its proof of delivery all confirm that the

Company did not received the package until Monday December 2007 Specifically its online

tracking report and the proof of delivery indicate that the Company received the Proposal on

Monday December 2007 at 95.3 AM Also the FedEx US Airbill shows that the Proponent

did notselect the FedEx Priority Overnight with Saturday Delivery option Instead the

Proponent specifically selected FedEx Standard Overnight Service which would guarantee

Monday delivery instead of Saturday delivery The Proponents selection implies that the

Proponent intended the Company to receive the Proposal on Monday not Saturday The

Company has enclosed the relevant FedEx US Airbill copy of FedEx tracking report and the

proof of delivery as Exhibit 13

By letter dated December 112007 copy attached as Exhibit this firm on behalf of the

Company notified the Proponent that its submission was deficient for failure to provide proof of

beneficial ownership and because the Proposal was received by the Company after the December

2007 deadline and that although SEC Rule 4a-8f provided Proponent an opportunity to cure

the deficiency with regard to proof of requisite share ownership within 14 calendar days from the

date of its receipt of notice of such deficiency failure to submit proposal by properly

determined deadline could not be remedied Proponent sent this firm response letter dated

December 16 2007 copy attached as Exhibit curing the deficiency regarding proof of

13ST99 1559470-S 030827 0014
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ownership but acknowledging that the Proposal was not received by the Company until after the

December 2007 deadline The Company has determined to exclude the Proposal

Thà Staff has in the past strictly construed the Rule 4a-8 deadline permitting companies to

exclude from proxy materials those proposals received at the companies principal executive

offices after the deadline even if only by one day See e.g SnithJIeld Foods Inc June

2007 proposal received one day after the submission deadline was properly excludable

Internaional Business Machines corporation December 2006 and December 19 2004

sameAmerican Express Company December 21 2004 and Thomas Industries Inc January

15 2003 same Furthermore the reason why proposal is received after the stated deadline is

not relevant See e.g JPMorgan Chase Co February 2005 not improper to omit

proposal received after the deadline due to inclement weather that delayed delivery

Supporting these interpretations in its no-action letters the Staff has informed stockholders that

they should submit proposals well in advance of the deadline and by means that allows the

stockholder to demonstrate the date the proposal was received at the companys principal

executive offices and that if the deadline falls on Saturday Sunday or federal holiday the

company must disclose this date in its proxy statements and Rule 4a-8 proposals received after

business reopens would be untimely Division of Corporation Finance Staff Legal Bulletin No
14 July 13 2001 The burden is on the Proponent to make sure the Company receives the

proposal by the required date

For the foregoing reasons the Company respectfully requests your confirmation that the Staff

will not recommend any enforcement action to the Commission if the Company excludes the

PrioaLfromiheCDmpanys..deflnitive 20 8mxy materials Should the Staff Igree with

the conclusions set forth in this letter the Company respectfully requests the opportunity to

confer with representatives of the Staff prior to the determination of its final position

Furthermore the Company reserves the right to submit to the Staff additional bases upon which

the Proposal may be omitted if the Staff disagrees with the Companys conclusion that the

Proposal can be omitted based on its untimely submission Please do not hesitate to contact the

undersigned by telephone at 617 535-4034 or by email at dcifrino@mwe.com ifyou require

any additional information in support or clarification of the Companys position

Sincerely

David Cifrino P.C

Cc

Northstar Asset Management Inc

Attention Julie Goodrich President

Ellen Gordon President

Tootsie Roll Industries Inc

BST99 55947Q.5 030827 0014
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NERTH STAR ASSIET MANAGEMENTINC

Si No\enhler 30 2007

Ti
I0 Oil

El In Gordon

President
..f .T

Tootsie Roll Industries inc

7401 South Cicero Avenue

Chicago Illinois 60629

Dear Mrs Gordon

As sharcholdeis oil ootsie Roll Industries Inc we arc concerned about the damaging

consequences of excessive executive compensation We believe that executive

con1penation is an important corporate governance issue and shareholders of public

companies are increasingly concerned with executive compensation levels The

shareholder proposal we are submiiting today seeks shareholder approval of top-level

exectitive Compensation packages

Fhcrcirc as the bcnelicial owner as delined under Rule 13d3 of the General Rules

and Regulations under the Securities Act of 1934 of 16000 shares of Tootsie Roll

Industries Inc common stock weare submitting kr inclusion in the next proxy

statement in accordance ith Rule 14a-$ oithese General Rules the enclosed

shareholder proposal

As requited by Rule 14a-g we have held these shares fhr more than one year and will

continue to hold the requisite number of shares through the late of the next stockholders

annual meeting Proof of ownership will be provided upon request One of the filing

shareholders or our appointed represcn1atie will be present at the annual meeting to

introduce the proposal

commitment from iooti Roll to enact policy to adopt an advisory shareholder vote

on executive compensation packages would allow for the ithdravai of the resolution

We believe that this proposal is in the best interest of Toolsic Roll and its shareholders

Sincerly
.1

Julie N\
.Ioodridge

resident

End Shareholder

it 1105 3iiio i0sTN il3fl Ifl 75Z-165 r\s U.3ii



RESOLtJTION ON EXECUTIVE COMPEiSAi1ON

RESOLVI3 that shareholders oiTotsie Roll industries request the boaid of directors to adopt policy

that provides shareholders the opportunity at each annual sharehOlder meeting to vote on an advisory

resolution proposed by management to ratity the compensation of the named executive officers

NEOs set forth in the proxy statements Summary Compensation Table the SCT and the

accompanying narrative disclosure of material factors provided to understand the CT hut not the

Compensation Discussion and Analysis The proposal submitted to hareholders should make clear that

the vote is nonbinding and would not affect any compensation paid or awarded to any NEO

UPPORi NO STAThMENT

Investors are increasingly concerned about mushrooming executive compensation LhaL sometimes appears

to be insufficienlly aligned with the creation of shareholder value- As result in 2007 shareholders filed

rnoie than say on pay resolutions with companies averaging 42% vote where voted upon in fact

seven resolutions received majority votes

In addition the advisory vote was endorsed by the Council of Institutional Investors and survey by the

Chartered linaneial Analyst institute found that 76% of its members fhvored giving shareholders an

atlvisory voti. bill to provide lbr annual advisory votCs on compensation passed in the 1-louse of

Repesen1atives by 2-tol margin

Aflac decided to present such resolution to investors in 2009 and TIAA-CRF.F the largest pension fund

in the world held its first Advisory Vote in 2007 As result of dtscussons between investors and

companies \Vorking Group on the Advisory Vote was established to further study how such practice

would be implemented in the U.S. markets to provide advice to investors nd companies alike

\-Ve believe that existing U.S corporate goveulance arrangements including SEC rules and stock

exchange listing standards do not provide shareholders with sufficient mechanisms for providing input to

boards on senior executive compensation In contrast to U.S practices in the United Kingdom public

companies allow shareholders to cast an advisory vote on the directors remuneration report which

discloses executive compensation Such vote isnt binding but gives shareholders clear voice that

could help shape senior executive compensation

Ctucitly U.S stock exchange listing standards equire shareholder approval of equitybased

compensation plans those plans however set general pnrameteis and accord be compensation

committee substantial discretion in making awards and establishing performance thresholds for

particular year Shareholders do not have any mechanism for providing ongoing feedback on the

application of those general standards to individual pay packages

Ii investors wish to register opposition to pay packages in the previotts year withholding votes Ir9m

comensation committee members who are standing for reelection is blunt anti insufficient instrument

lbr registering dissatisthciion

Accordingly we urge the board to allow shareholders to express their opinion about senior executive

compensation by establishing an annual referendum process he results of such vote could Provide our

hoard with useful inlbrmatjon about shareholder views on the companys senior executive compensation

as reported each year
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PackagelEnvelope Freight Expedited

Ship Track Manage

Track Shipments/Fed Ex Kinkos Orders

Detailed Results
Einibla Version Quick HeIp_

Tracking number

Signed for by

Ship date

Delivery date

Status

Signature image
available

Date/Time

Dec 2007 953 AM

738AM
634AM

Decl2007 611AM

407AM
324AM

1232 AM

Nov 30 2007 917 PM
403 PM

850744406756

CASE
Nov 30 2007

Dec 2007 953 AM

Delivered

Yes

Activity

Delivered

On FedEx vehicle for delivery

At local FedEx facility

At local FedEx facility

At dest sort facility

Departed FedEx location

Arrived at FedEx location

Left origin

Picked up

Delivered to

Service type

Location

BEDFORD PARK IL

BEDFORD PARK IL

8EDFORD PARK IL

CHICAGO IL

MEMPHIS TN

MEMPHIS TN

SOUTH BOSTON MA

SOUTH BOSTON MA

WAdr2
Reduce future mista

Address Che

Tracking FedEx Sr

Shipment
Go to tipper login

Signature proof E-mail results Track more shipments/orders

Subscribe to tracking updates optional

fT English iJ

JEnglish

Select format HTML Text Wireless

Add personal message

Not available for Wireless or

non-English characters

FedEx Track

Fedbi

Page of

Espaliol Customer Support FedE Locations JSearch Qc

Office/Print Services

Business Solutions

Shipping/Receiving

Standard Envelope

Details

Your Name

E-mail address

Your E-mail Address

Language
Exception Delivery

updates updates

http //www fedex.com/TrackingascencLheader 1clienttypedotcorncntry_.. 12/14/2007
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By selecting this check box and the Submit button agree to these

Conditions

Global Home FedEx Mobile Service lno About FedEx Investor Retalions Careers eUex corn Terms of Use Privacy Policy Site

Map

This site is protected by copyright and trademark laws under US and International law All rights
reserved 1995-2007 FedEx
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FedEx Express
Customer Support Trace

3875 Airways Boulevard

Module 4th Floor

Memphis TN 36116

Mail P0 Box 727

Memphis TN 38194-4643

Telephone 901-369-3600

December 142007

Dear Customer

The following is the proof of delivery you requested with the tracking number 85O7444O6758

Delivety Information _________

Status

Signed for by
Service type

Delivered

CASE

Standard Envelope

Deilvesy date Dec 2007 0953

Shipping information

Tracking number

Recipient

US

850744406758 Ship date

Shipper

US

Nov30 2007

Thank you for choosing FedEx Express

FedEx Worldwide Customer Service

8003oFedEx 800 4633339
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LETTER TO PROPONENT DATED DECEMBER 11 2007
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December 11 2007

VIA CERTIFIED MAIL

No 7001 2510 0006 2031 9920

AND FACSIMILE 617-522-3165

Julie N.W Goodridge

President

Northstar Asset Management Inc

P.O Box 301840

Boston Massachusetts 02130

Dear Ms Goodridge

This firm serves as counsel for Tootsie Roll Industries Inc the Company am writing on

behalf of the Company in response to your letter on behalf of Northstar Asset Management Inc

Northstar to Ellen Gordon President of the Company dated November 30 2007 and

requesting inclusion in the Companys proxy statement for its 2008 annual meeting of

shareholders of shareholder proposal regarding executive compensation the Proposal

which was received by the Company with such letter on December 2007

The submission of the Proposal was deficient for the following reasons Nortbstar did not

submit written statement from the record holder of shares of the Company that North star

claims to beneficially own verifying at the time of Northstars submission of the Proposal it had

continuously held the requisite number of shares of the Company for at least one year as required

by Securities Exchange Commission SEC Rule 4a-8b copy of Rule 4a-8 is attached to

this letter as Appendix and the Proposal was received by the Company after the

December 12007 deadline established under SEC Rule 14a-8e and as disclosed in the

Companys 2007 Proxy Statement Rule 4a-8f provides Northstar an opportunity to cure the

deficiency with respect to verifying ownership of shares within 14 calendar days from the date of

its receipt of this notification thereof failure to submit shareholder proposal by properly

determined deadline cannot be remedied and on that basis alone company may exclude

proposal from proxy statement in accordance with Rule 14a-8f

Very truly yoursfrD
David Cifrmno

Cc Ellen Gordon President

practice
conducted through

McDermott Will Eniesy LIP

28 State Street Boston Massachusetts 02109-1775 Telephone 6175354000 FacsimIle 617535 3800 www11wecom



Appendix

240i4a-S Shareholder proposals

This section addresses when company must include shareholders proposal in its proxy statement and identify the

proposal in its form ofproxy when the company holds an annual or special meeting of shareholders In summary in

order to have your shareholder proposal included on companys proxy card and included along with any

supporting statement in its proxy statement you must be eligible and follow certain procedures
Under few

specific circumstances the company is permitted to exclude your proposal but only after submitting its reasons to

the Commission We structured this section in question-and-answer format so that it is easier to understand The

references to you are to shareholder seeking to submit the proposal

Question What is proposal shareholder proposal is your recommendation or requirement that the

company and/or its board of directors take action which you intend to present at meeting of the companys

shareholders Your proposal should state as clearly as possible the course of action that you believe the company

should follow if your proposal is placed on the companys proxy card the company must also provide in the form of

proxy means for shareholders to specify by boxes choice between approval or disapproval or abstention Unless

otherwise indicated the word proposal as used in this section refers both to your proposal and to your

corresponding statement in support of your proposal if any

Question Who is eligible to submit proposal and how do demonstrate to the company that am eligible

In order to be eligible to submit proposal you must have continuously held at least $2000 in market value or

1% of the companys securities entitled to be voted on the proposal at the meeting for at least one year by the date

you submit the proposal
You must continue to hold those securities through the date of the meeting

If you are the registered holder of your securities which means that your name appears in the companys records

as shareholder the company can verify your eligibility on its own although you will still have to provide the

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

of shareholders However if like many shareholders you are not registered holder the company likely does not

know that you are shareholder or how many shares you own in this case at the time you submit your proposal

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

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

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

least one year You must also include your own written statement that you intend to continue to hold the securities

through the date of the meeting of shareholders or

ii The second way to prove ownership applies only if you have filed Schedule 13L 240.l3dl01 Schedule

130 240 13d102 Form 249 103 of this chapter Form 249104 of this chapter and/or FormS 249 105

of this chapter 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 If you have filed one of these documents with the

SEC you may demonstrate your eligibility by submitting to the company

copy ofthe schedule and/or form and any subsequent amendments reporting change in your ownership

level

Your written statement that you continuously held the required number of shares for the one-year period as of

the date of the statement and



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

annual or special meeting

Question How many proposals may submit Each shareholder may submit no more than one proposal to

company for particular shareholders meeting

Question How long can my proposal be The proposal including any accompanying supporting statement

may not exceed 500 words

Question
What is the deadline for submitting proposal If you are submitting your proposal for the

companys annual meeting you can in most cases find the deadline in last years proxy statement However if the

company did not hold an annual meeting last year or has changed the date of its meeting for this year more than 30

days from last years meeting you can usually find the deadline in one of the companys quarterly reports on Form

l0Q 249.308a of this chapter or 0QSB 249.308b of this chapter or in shareholder reports of investment

companies
under 270.30dl of this chapter of the investment Company Act of 1940 In order to avoid controversy

shareholders should submit their proposals by means including electronic means that permit them to prove
the date

of delivery

The deadline is calculated in the following manner if the proposal is submitted for regularly scheduled annual

meeting The proposal must be received at the companys principal executive offices not less than 120 calendar days

before the date of the companys proxy
statement released to shareholders in connection with the previous years

annual meeting However if the company did not hold an annual meeting the previous year or if the date of this

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

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

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

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

Question What if fail to follow one of the eligibility or procedural requirements explained in answers to

Questions through of this section The company may exclude your proposal but only after it has notified you

of the problem and you have failed adequately to correct it Within 14 calendar days of receiving your proposal the

company must noti you in writing of any procedural or eligibility deficiencies as well as of the time frame for

your response Your response must be postmarked or transmitted electronically no later than 14 days from the date

you received the companys notification company need not provide you such notice of deficiency if the

deficiency cannot be remedied such as if you fail to submit proposal by the companys properly
determined

deadline lithe company intends to exclude the proposal it will later have to make submission under 240.14a8

and provide you with copy
under Question 10 below 240 4a8j

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

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

meeting held in the following two calendar years

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

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

Question Must appear personally at the shareholders meeting to present the proposal
Either you or your

representative who is qualified under state law to present the proposal on your behalf must attend the meeting to

present the proposal Whether you attend the meeting yourself or send qualified representative to the meeting in



your place you should make sure that you or your representative follow the proper state Jaw procedures for

attending the meeting and/or presenting your proposal

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

you or your representative to present your proposal via such media then you may appear through electronic media

rather than traveling to the meeting to appear in person

If you or your qualified representative fail to appear and present the proposal without good cause the company

will be permitted to exclude all of your proposals from its proxy materials for any meetings held in the following

two calendar years

Queslion If have complied with the procedural requirements on what other bases may company rely to

exclude my proposal Improper under state law If the proposal is not proper subject foraction by shareholders

under the laws of the jurisdiction of the companys organization

Note to paragraphi1 Depending on the subject matter some proposals are not considered proper under state law

ifthey would be binding on the company if approved by shareholders In our experience most proposals that are

cast as recommendations or requests that the board of directors take specified action are proper under state law

Accordingly we will assume that proposal drafted as recommendation or suggestion is proper
unless the

company demonstrates otherwise

Violation of law If the proposal would if implemented cause the company to violate any state federal or

foreign law to which it is subject

Note to paragraphi2 We will not apply this basis for exclusion to permit exclusion of proposal on grounds that

it would violate foreign law if compliance with the foreign law would result in violation of any state or federal

law

Violation of proxy
rules If the proposal or supporting statement is contrary to any of the Commissions proxy

rules including 24014a-9 which prohibits materially false or misleading statements in proxy soliciting materials

Personal grievance special interest If the proposal relates to the redress of personal claim or grievance

against the company or any other person or if it is designed to result in benefit to you or to further personal

interest which is not shared by the other shareholders at large

Relevance If the proposal relates to operations which account for less than percent of the companys total

assets at the end of its most recent fiscal year and for less than percent
of its net earnings and gross sales for its

most recent fiscal year and is not otherwise significantly related to the companys business

Absence of power/authority If the company would lack the power or authority to implement the proposal

Management fimclions If the proposal deals with matter relating to the companys ordinary business

operations

Relates to election If the proposal relates to an election for membership on the companys board of directors or

analogous governing body



Conflicts with companys proposal If the proposal directly conflicts with one ofthe companys own proposals to

be submitted to shareholders at the same meeting

Note to paragraphi9 companys submission to the Commission under this section should specify the points of

conflict with the companys proposal

10 Substantially implemented If the company has already substantially implemented the proposal

11 Duplication If the proposal substantially duplicates another proposal previously submitted to the company by

another proponent that will be included in the companys proxy
materials for the same meeting

12 Resubnussions If the proposal deals with substantially the same subject matter as another proposal or proposals

that has or have been previously included in the companys proxy materials within the preceding
calendar years

company may exclude it from its proxy
materials for any meeting held within calendar years of the last time it was

included if the proposal received

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

ii Less than 6% of the vote on its last submission to shareholders if proposed twice previously within the preceding

calendar years or

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

within the preceding calendar years and

13Spec/Ic amow1 of dividends If the proposal relates to specific amounts of cash or stock dividends

Question JO What procedures must the company follow if it intends to exclude my proposal If the company

intends to exclude proposal from its proxy materials it must file its reasons with the Commission no later than 80

calendar days before it files its definitive proxy statement and form of proxy
with the Commission The company

must simultaneously provide you with copy
of its submission The Commission staff may permit the company to

make its submission later than 80 days before the company files its definitive proxy statement and form of proxy if

the company demonstrates good cause for missing the deadline

The company must file six paper copies of the following

The proposal

iiAn explanation
of why the company believes that it may exclude the proposal which should if possible refer to

the most recent applicable authority such as prior Division letters issued under the rule and

iii supporting opinion of counsel when such reasons are based on matters of state or foreign law

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

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

the company as soon as possible after the company makes its submission This way the Commission staff will have

time to consider fully your submission before it issues its response You should submit six paper copies of your

response



Question 12 If the company includes my shareholder proposal in its proxy materials what information about me

must it include along with the proposal itself

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

voting securities that you hold However instead of providing that information the company may instead include

statement that it will provide the information to shareholders promptly upon receiving an oral or written request

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

Question 13 What can do if the company includes in its proxy statement reasons why it believes shareholders

should not vote in favor of my proposal and disagree with some of its statements

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

against your proposal The company is allowed to make arguments reflecting its own point of view just as you may

express your own point of view in your proposals supporting statement

However if you believe that the companys opposition to your proposal contains materially false or misleading

statements that may violate our anti-fraud rule 240.14a9 you should promptly send to the Commission staff and

the company letter explaining the reasons for your view along with copy of the companys statements opposing

your proposal To the extent possible your letter should include specific factual information demonstrating the

inaccuracy of the companys claims Time permitting you may wish to try to work out your differences with the

company by yourself before contacting the Commission staff

We require the company to send you copy of its statements opposing your proposal before it sends its proxy

materials so that you may bring to our attention any materially false or misleading statements under the following

timeframes

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

to requiring the company to include it in its proxy materials then the company must provide you with copy of its

opposition statements no later than calendar days after the company receives copy of your revised proposal or

iiIn all other cases the company must provide you with copy of its opposition statements no later than 30

calendar days before its files definitive copies of its proxy statement and form of proxy under 240 14a6

FR 29119 May 998 63 FR 50622 50623 Sept 22 1998 as amended at 72 FR 4168 Jan 29 2007

BST99 1559748-I 0308270014
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NirHSTAR ASSET MANAGEMENTNc

ciA December 16 2007

RISPONSIJILE

poRTFoLio
Mr David Cifrmno

McDermott Will Emery
iliGEMENT

28 State Street

Boston MA 02109-1775

Dear Mi Cifrmno

We are in receipt of your letter dated December 11 2007 describing the

deficiencies of our shareholder proposal filing with Tootsie Roll

have enclosed letter from our brokerage Morgan Stanley attesting to our

ownership of Tootsie Roll As we stated in our filing letter we .vill continue

to hold the requisite number of shares through the date of the next

stockholders annual meeting

Concerning the deadline we ask that in good faith the Company accept our

shareholder proposal since it was received on the first business day after the

posted deadline of December Saturday As long-term shareholders who

have held Tootsie Roll shares dating back to 1985 we ask fdr your

consideration on this point

Julie Goodridge

President

Cc Ellen Gordon President

Tootsie Roll Industries

P0 BOX 301840 BOSTON MASSACHUSETTS 02130 TEl 617 522-2635 MX 617 522-3165



Ftrjinecfltcr

35 Vihgc Rd Sttit 60

Middknn MA 0199

tofl Iree 800 730 .5326

rd 978 739 9600

Morgan Stanley

November 30 2007

Ellen Gordon

President

Tootsie Roll Industries 1u
7401 South Cicero Avenue

chicago Illinois 60629

Dear Mrs Gordon

Morgan Stanley acts as the custodian for NorthStar Asset Management Inc As of

November 30 2007 Morgan Stanley held on beha if of NorthStar Asset Management Inc

16000 Tootsie Roll Industries Inc common frock in its clients account Morgan Stanley

has continuously held these shares on behalf of NorthStar prior to Noveniber 30 2006

Sincerely

Donna Golahan

Vice President

Financial Advisor

Investments and Services are ojfered ihough Morgan Stanley Co Inc Member SIPC

The information contained herein is based on data obtained from sources believed to be

reliable However such data is not guaranteed as to its accuracy or completeness and is

for informational purposes only Clients should refer to their confirmations and

statements for tax purposes as the official record of their account


