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July 8, 2015 

VIA E-MAIL 
shareho lderproposals@sec. gov 

U.S. Securities and Exchange Commission 
Division of Corporate Finance 
Office of Chief Counsel 
100 F Street, N.E. 
Washington, DC 20549 

Re: Parker-Hannifm Corporation - Omission of Shareholder Proposal Submitted by AFL
CIO Equity Index Fund- Securities Exchange Act of 1934 - Rule 14a-8 

Dear Ladies and Gentlemen: 

On behalf of Parker-Hannifin Corporation, an Ohio corporation (the "Company" or 
"Parker"), pursuant to Rule 14a-8U) under the Securities Exchange Act of 1934 (the "Exchange 
Act"), we are writing to respectfully request that the Staff of the Division of Corporation Finance 
(the "Staff ') ofthe Securities and Exchange Commission (the "Commission") concur with the 
Company's view that, for the reasons stated below, the shareholder proposal and the statement in 
support thereof submitted by the AFL-CIO Equity Index Fund (the "Proponent '), received by 
the Company on May 22, 2015 (the "Proposaf'), may be properly omitted from the proxy 
materials (the "Proxy Materials") to be distributed by the Company in connection with its 2015 
annual meeting of shareholders (the "2015 Meeting"). 

Pursuant to Rule 14a-8(j) under the Exchange Act, we have filed this letter via electronic 
submission with the Commission no later than 80 days before the Company intends to file its 
definitive Proxy Materials with the Commission. 

This request is being submitted electronically pursuant to guidance found in Staff Legal 
Bulletin No. 14D (Nov. 7, 2008) ("Staff Legal Bulletin No. 14D"). Accordingly, we are not 
enclosing the additional six copies ordinarily required by Rule 14a-8(j). ln accordance with Rule 
14a-8(j), a copy of this submission is being sent, by e-mail, to Maureen O'Brien, Director of 
Corporation Governance of Marco Consulting Group, pursuant to the Proponent's request. 

Rule 14a-8(k) and Staff Legal Bulletin No. 14D require proponents to provide companies 
a copy of any correspondence that the proponents submit to the Commission or the Staff. 
Accordingly, we are taking this opportunity to notify the Proponent that if it elects to submit 
additional correspondence to the Commission or the Staff related to the Proposal, copies of that 
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correspondence should concurrently be furnished to the Company care of the undersigned 
pursuant to Rule 14a-8(k). 

The Proposal, including the supporting statement made in connection therewith, is 
attached to this letter as Exhibit A. 

I. Basis for Exclusion of the Proposal 

The Proposal, or a Portion thereof, May Be Excluded Pursuant to Rule 14a-8(i)(3) 
Because It Contains Unsubstantiated References to Non-Public Materials that the 
Proponent Has Not Made Available to the Company for Evaluation 

The Company respectfully requests that the Staff concur in the Company's view that the 
Proposal may be properly excluded from the Proxy Materials pursuant to Rule 14a-8(i)(3) 
because it contains unsubstantiated references to non-public materials that the Proponent has not 
made available to the Company in violation of Rule 14a-9. In the event that the Staff does not 
concur, the Company respectfully requests that the Staff concur in the Company's view that the 
third paragraph of the Proposal' s statement in support may be properly excluded. 

Background 

Rule 14a-8(i)(3) permits a company to exclude a proposal or supporting statement, or 
portions thereof, that are contrary to any ofthe Commission's proxy rules, including Rule 14a-9, 
"which prohibits materially false and misleading statements in proxy materials." Rule 14a-9 
specifically provides that no solicitation may be made by means of any proxy statement 
containing "any statement, which, at the time and in light of the circumstances under which it is 
made, is false or misleading with respect to any material fact , or which omits to state any 
material fact necessary in order to make the statements therein not false or misleading." 

The Staff has indicated in previous guidance that references within a proposal to external 
sources can violate the Commission's proxy rules, including Rule 14a-9, and accordingly can 
support the exclusion of a proposal or portions thereof under Rule 14a-8(i)(3). In Staff Legal 
Bulletin No. 14 (Jul. 13, 2001), the Staff stated that a proposal's reference to a website is 
excludable under Rule 14a-8(i)(3) "because information contained on the website may be 
materially false or misleading, irrelevant to the subject matter of the proposal or otherwise in 
contravention of the proxy rules." The Staff has also concurred in the exclusion of newspaper 
article references within a proposal ' s supporting statement on the basis that such references were 
false and misleading under Rule 14a-9. See Freeport-McMoRan Copper & Gold Inc. (Feb. 22, 
1999). 
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Shareholder proponents are subject to the same standards that apply to companies under 
Rule 14a-9 when making references to external sources in a shareholder proposal. The Staff has 
in the past required companies to provide copies of source materials when a company references 
external sources that are not publicly available in its proxy materials in order to demonstrate that 
the source references do not violate Rule 14a-9. In an August 2011 comment letter to Forest 
Laboratories, Inc., the Staff noted that the company's definitive additional proxy soliciting 
materials contained statements attributed to a Jefferies Research report that was not provided. 
The Staff requested that copies of the report be made available, observing: 

"Where the basis of support are other documents, such as the Jefferies Research 
report . . . provide either complete copies of the documents or sufficient pages of 
information so that we can assess the context ofthe information upon which you 
rely. Such materials should be marked to highlight the relevant portions or data 
and should indicate to which statements the material refers." 

When the company failed to provide the Jefferies Research materials, the Staff instructed the 
Company either to provide the requested supporting materials to the Staff or to submit an 
additional tiling informing shareholders that the Company was unable to provide such support. 
The Staff went on to state "[u]ntil such support is provided or filings made, please avoid 
referencing or making similar unsupported statements in your filings. Refer to Rule 14a-9." 
Commission Comment Letter to Forest Laboratories, Inc. (Staff response Aug. 12, 2011 ). The 
Staff also made similar requests of H.J. Heinz Company when it requested a full copy of an 
article from which the company had quoted an individual in order to "appreciate the full context 
in which the quote appears" and also reminded the company "that referring to another person's 
statements does not insulate you from the applicability of Rule 14a-9" and the company should 
"refrain from making any unsupportable statements." Commission Comment Letter to HJ Heinz 
Company (Staff response Jul. 21, 2006). 

Similar to its requests of companies regarding their proxy materials, the Staff also 
requires shareholder proponents to provide companies with source materials that are not publicly 
available in order to show that references to these materials do not violate Rule 14a-9. In Staff 
Legal Bulletin 140 (Oct. 16, 2012) ("Staff Legal Bulletin 14G''), the Staff reiterated that 
references to external sources are excludable under Rule 14a-8(i)(3) and stated "if a proposal 
references a website that is not operational at the time the proposal is submitted, it will be 
impossible for the company or the Staff to evaluate whether the website reference may be 
excluded." In Staff Legal Bulletin 14G, the Staff also noted that a reference to an external 
source that is not publicly available could avoid exclusion "if the proponent, at the time the 
proposal is submitted, provides the company whh the materials that are intended for publication 
on the website." See also The Charles Schwab Corp. (Mar. 7, 2012) (not concurring with the 
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exclusion of a website address from the text of a proposal because "the proponent has provided 
(the company] with the information that would be included on the website"). 

Analysis 

The third paragraph of the Proposal's supporting statement consists of the fo llowing: 

"Our survey of Institutional Shareholder Services research reports of the S&P 500 
found only 33 companies continue to gross-up payments on excise taxes and lack 
a policy to not enter into new agreements that provide for gross-ups of excise 
taxes. Since our Company is one of those few 33 that have not adopted this best 
practice, the board should consider doing so." 

On June 26, 2015, the Company submitted a request to the Proponent that it provide the 
Institutional Shareholder Services ("ISS") research reports referred to in the Proposal, which 
request is attached to this letter as Exhibit B. The Proponent has not provided the requested 
materials as of the date hereof. ISS research reports are not publicly available and may only be 
obtained by purchasing them at considerable expense. Because the Proposal refers to 
information contained in ISS research reports for all S&P 500 companies, the only potential way 
for Parker to verify their content, without assistance from the Proponent, would be to purchase at 
least 500 ISS reports. Moreover, the Company may be unable to verify the Proponent' s claims 
even if it purchases hundreds of ISS reports because the Proposal does not specify the dates of 
the reports the Proponent reviewed in its survey. This is an excessive burden that could have 
been alleviated had the Proponent simply cooperated with the Company and provided materials 
that it claims are already in its possession. The Company should not be forced to bear this 
burden or risk inaccurate disclosure to its shareholders in its annual proxy statement, especially 
considering that the Proponent is the source of the disclosure at issue. 

We recognize that the Staff has in the past been reluctant to grant requests for no-action 
relief on the basis of proponents ' refusals to provide support for statements about non-public 
information included in shareholder proposals. See Northrop Grumman Corporation (March 13, 
2015), United Parcel Services, Inc. (February 6, 2014) and Nextra Energy, Inc. (February 25, 
20 14). In these instances, shareholder proposals typically referred to a small number of research 
reports that could be obtained by registrants at limited costs. This is not the case here, as the 
total expense to buy hundreds ofiSS reports would be tens of thousands of dollars or more if the 
onus of verifying the Proponent's claims falls exclusively on the Company. Even if Parker were 
to bear the financial burden and then spend significant additional personnel resources to review 
the hundreds of ISS reports, because the statements made in the third paragraph of the Proposal's 
statement in support are not tied to a particular date, Parker would have neither certainty that the 
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reports it reviewed were the same as the ones reviewed by the Proponent nor certainty as to the 
continued accuracy ofthose statements. This scenario is patently unfair to Parker. It is also 
unfair to Parker' s shareholders, who, given the scale of the related expenses, could be forced to 
vote based on information that has not been verified by anyone other than the Proponent and may 
no longer be accurate, more than opening the door for inaccuracies and disingenuous 
presentation of information. 

II. Conclusion 

For the reasons set forth above, the Company believes that the Proposal, particularly the 
third paragraph of the Proposal's statement in support, is incompatible with the Commission's 
proxy rules and respectfully requests that the Staff indicate that it will not recommend 
enforcement action to the Commission if the Company omits the Proposal under Rule 14a-
8(i)(3). Alternatively, if the Staff is unable to concur that the Proposal should be excluded in its 
entirety, the Company respectfully requests that the Staff indicate that it will not recommend 
enforcement action to the Commission if the Company omits the third paragraph of the 
Proposal' s statement in support from the Proxy Materials under Rule 14a-8(i)(3). 

We would be happy to provide you with any additional information and answer any 
questions that you may have regarding this subject. In the event the Staff disagrees with any 
conclusion expressed herein, we would appreciate an opportunity to confer with the Staff before 
issuance of its response. If we can be of any further assistance in this matter, please do not 
hesitate to call the undersigned at (216) 5 86-70 17. Pursuant to the guidance provided in Staff 
Legal Bulletin No. 14F (Oct. 18, 201 1), the Company requests that the Staff provide its response 
to this request to Joseph R. Leonti, Vice President, General Counsel and Secretary at Parker
Hannifin Corporation, at jleonti@parker.com and to the Proponent at 
obrien@marcoconsulting.com. 

Very truly yours, 

/L_t_j/ 
Thomas C. Daniels 

Attachments 

cc: Joseph R. Leonti (Parker-Hannifin Corporation) 
Kristen L. Gest (Parker-Hannifin Corporation) 
Maureen 0' Brien ( obrien@marcoconsulting.com) 
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RESOLVED: The stockholders of Parker-Hanni5.n Corporation (the "Company") urge the 
compensation committee of the board of directors to adopt a policy that the Company will not 
make or promise to make to its senior executives any tax gross-up paym ent ("gross-up"), except 
for gross-ups provided pursuant to a plan, policy or arrangement applicable to management 
employees generally, such as a relocation or expatriate tax equalization policy. For purposes of 
this proposal, a "gross-up" is defined as any payment to or on behalf of the senior executive the 
amount of which is calculated by reference to his or her estimated tax liability. The policy should 
be implemented so as not to violate the Company's existing contractual obligations or the terms 
of any compensation or benefit plan currently in effect. 

SUPPORTING STATEMENT: As long-term shareholders, we support compensation 
programs that tie pay closely to performance and deploy company resources efficiently. In our 
view, tax gross-ups for senior executives-a reimbursement for tax liability or a payment to a 
taxing authority on a senior executive's behalf- are not consistent with these principles. 

The amount of a gross-up payment depends on various external factors such as the tax rate, not 
on company performance. Thus tax gross-ups sever the pay / performance link. Moreover, a 
company may incur a large gross-up obligation in order to enable a senior executive to receive 
a relatively small amount of compensation. The amounts involved in tax gross-ups can be 
sizeable, esp ecially gross-ups relating to excise taxes on outsized golden parachute payouts in a 
change-of-control context. These payouts strike us as unduly generous. 

Our survey of Institutional Shareholder Services research reports of the ~&lJ 500 found only 
33 companies continue to gross-up payments on excise taxes and lack a policy to not enter into 
new agreements that provide for gross-ups of excise taxes. Since our Company is one of those 
few 33 that have not adopted this best practice, the board should consider doing so. 

This proposal does not seek to eliminate gross-ups or similar payments that are available broadly 
to the Company's management employees as such payments are much smaller and do not raise 
concerns about fairness and misplaced incentives. 

·we urge shareholders to vote FOR this proposal. 
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Parker 
Parker Hannifin Corporation 
Corporate Legal Department 
6035 Parkland Boulevard 
Cleveland, OH 44124-4141 USA 

office 216 896 3000 
fax 216 896 4027 

VIA OVERNIGHT DELIVERY 

Marco Consulting Group 
550 W. Washington Boulevard, 9th Floor 
Chicago, Illinois 60661 
Attn: Maureen O'Brien 

July 26, 2015 

Re: Parker-Hannifin Corporation- Shareholder Proposal Submitted by AFL-CIO Equity 
Index Fund 

Dear Ms. O'Brien: 

On May 20, 2015, Parkcr-Hannifin Corporation (the "Company") received a shareholder 
proposal and supporting statement regarding tax gross-up payments for senior executives (the 
"Proposaf') from the AFL-CIO Equity Index Fund (the "Proponent"). The Proponent requested 
that the Company direct all correspondence regarding the Proposal to your attention. 

The Proposal purports to summarize information contained in Institutional Shareholder 
Services ("ISS'') research reports of the S&P 500, which reports are not publicly available. In 
order that we may verify that the relevant information in such reports is not presented in the 
Proposal in a false or misleading manner, please provide us copies of the ISS research reports for 
each company included in the S&P 500 that the Proponent reviewed. Any response should be 
addressed to me at Parker-Hannifin Corporation, 6035 Parkland Blvd., Cleveland, Ohio 44124. 

If you have any questions with respect to the foregoing, please contact Thomas C. 
Daniels of Jones Day at 216-586-7017. 

cc: Kristen L. Gest, Esq. 
Thomas C. Daniels, Esq. 
Kimberly J. Pustulka, Esq. 
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Sincerely, 

~f/'~ 
Joseph R. Leonti 
Vice President, General Counsel and 
Secretary 


