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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION .
WASHINGTON, D.C. 26549-3010
DN[SION OF

CORPORATION FINANCE

BIEDORTI RemSEe | Dt
08070042 | _ 91y
DEC 15 2008 Act: '
Colin Morris Section: ~
Secretary and General Coangelshington, DC 20549 Rule: 4
" Rentech, Inc. Public .
10877 Wilshire Blvd. Suite 710 ‘ Avmlab,hfy {L-1C-OF

Los Angeles, CA 90024

Re:  Rentech, Inc.
Incoming letter dated November 26, 2008

Dear Mr. Morris:

This is in response to your letter dated November 26, 2008 concerning the
shareholder proposal submitted to Rentech by Robert L. Surdam. We also have received
a letter from the proponent dated December 1, 2008. Our response is attached top 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 a brief discussion of the Division’s informal procedures regarding shareholder
proposals.

Sincerely,

Heather L. Maples
Senior Special Counsel

Enclosures

cc: . Robert L, Surdam

-  PROCESSED

THOMSCNREUTERS




December 15, 2008

Response of the Office of Chief Counsel

Division of Corporation Finance

Re:  Rentech, Inc.
Incoming letter dated November 26, 2008

The proposal relates to compensation.

There appears to be some basis for your view that Rentech may exclude the
proposal under rule 14a-8(f). We note that the proponent appears to have failed to
supply, within 14 days of receipt of Rentech’s request, documentary support sufficiently
evidencing that he satisfied the minimum ownership requirement for the one-year period
required by rule 14a-8(b). Accordingly, we will not recommend enforcement action to
the Commission if Rentech omits the proposal from its proxy materials in reliance on
rules 14a-8(b) and 14a-8(f). In reaching this position, we have not found it necessary to
address the alternative basis for omission upon which Rentech relies.

Sincerely,

Damon Colbert
Attorney-Adviser




, DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 142-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
. procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.
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: EXHIBIT C
October 30th, 2007

RE: Robert Surdam

To whom it may concern,

Robert has been a long time customer of Neidiger/ Tucker/ Bruner, Inc. As requested, this letter
is to confirm the he has held 90,000 shares of RTK — Rentech Inc. for over 10 years and hasnot
sold a single share since his last acquisition in July of 1998.

If for any reason, forther documentation is required to support this information, feel free to call
me at 1-800-525-3086.

Sincerely,

—h —

Tim A. B'eauchamp
Manager of Operations
Neidiger/ Tucker/ Bruner, Inc.



EXHIBIT D
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November 26, 2008
VIA OVERNIGHT MAIL

Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
100 F Street, N.E. '

Washington, D.C. 20549

Re: Rentech, Inc. Annual Meeting: Omission of Shareholder Proposal by
Robert Surdam is Pursnant to Rule 14a-8

Ladies and Gentlemen:

I am writing on behalf of Rentech, Inc, a Colorado corporation (“Rentech” or the
“Company”), as the General Counsel and Secretary to notify the staff of the Division of
Corporation Finance (the “Staff”) of Rentech’s intention to exclude a shareholder proposal (the
“Proposal”) from Rentech’s proxy materials for its 2009 Annual Meeting of Shareholders (the
“2009 Proxy Materials™) submitted by Robert L. Surdam (the “Proponent”).

In accordance with Rule 14a-8(j), I have enclosed six copies of (a) this letter, (b) a copy
of the Proposal and the Proponent’s letter submitting the Proposal, attached as Exhibit A, (c)
copies of e-mails from Computershare, the Company’s transfer agent, confirming that neither the
Proponent nor Neidiger Tucker Bruner, Inc. (which the Proponent states is his broker) are
holders of record of the Company’s stock, attached as Exhibit B, (d) a copy of Rentech’s notice
of procedural defect letter sent to the Proponent on November 5, 2008, including a copy of proof
of mailing and proof of receipt on November 12, 2008, attached as Exhibit C and () a copy of
the Proponent’s response to the procedural defect letter dated November 16, 2008 and received
on November 17, 2008, attached as Exhibit D. By a copy of this submission, Rentech hereby
notifies the Proponent of its intention to omit the Proposal from its 2009 Proxy Materials.
Pursuant to Rule 14a-8(j), this letter is being submitted to the Staff not fewer than 80 days before
Rentech intends to file its definitive 2009 Proxy Materials with the Commission.

The Proposal.

Rentech received a letter from the Proponent dated October 30, 2008 containing the
following Proposal:

“I would like the following proposal included in your 2009 proxy
materials and the 2009 shareholders meeting. The shareholders of
Rentech request that Board of Directors and the Compensation Committee
to take the following action. The five highest paid executive officers

10877 WILSHIRE BLVD. SUITE710 « LOS ANGELES, CA 90024 = T:310-571-9800 + F:310-571-8799 * WWW.RENTECHINC.COM
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compénsation not exceed 25 (twenty five) times the average compensation
of the middle 20% of all employees.”

I respectfully request on behalf of the Company confirmation that the Staff will not
recommend any enforcement action if the Proposal is omitted from Rentech’s 2009 Proxy
Materials.

Reasons That the Proposal May be Omitted from Rentech’s 2009 Proxy Materials

1. Rule 14a-8(b) and Rule 14a-8(f)(1) -- The Proponent did not provide the requisite
proof of his continuous stock ownership in response to Rentech’s request for that
information.

The Company believes it may exclude the Proposal under Rule 14a-8(f)(1) because the
Proponent did not substantiate his eligibility to submit the Proposal under Rule 14a-8(b). Rule
14a-8(b)(1) provides, in part, that “[i]n order to be eligible to submit a proposal, [a shareholder]
must have continuously held at least $2,000 in market value, or 1%, of the company’s securities
entitled to be voted on the proposal at the meeting for at least one year by the date [the
shareholder submits] the proposal.” The Proponent submitted the Proposal to Rentech by a letter
dated October 30, 2008 that was received by the Company on November 3, 2008. That letter did
not include evidence demonstrating that the Proponent had satisfied the eligibility requirements
of Rule 14a-8(b). See Exhibit A. Moreover, Rentech confirmed with its transfer agent,
Computershare, that the Proponent did not appear in its records as a shareholder of record when
the Company received the Proposal. See Exhibit B.

Accordingly, in a letter dated November 5, 2008, the Company informed the Proponent
of the eligibility requirements of Rule 14a-8(b), stated the type of documents that constitute
sufficient proof of eligibility, and indicated that the Proponent should correct the deficiency in
the Proposal within 14 days of his receipt of the Company’s letter (the “Defect Notice™), See
Exhibit C. In addition, Rentech enclosed with its letter a copy of Rule 14a-8. Rentech’s letter
was sent to the Proponent via certified mail, return receipt requested. See Exhibit C.

Rule 14a-8(f) provides that a company may exclude a shareholder proposal if the
proponent fails to provide evidence that he or she has satisfied the beneficial ownership
requirements of Rule 14a-8(b), provided that the company timely notifies the proponent of the
deficiency and the proponent fails to correct the deficiency within the required time. Rentech
strictly complied with the procedural requirements for delivering & notice of deficiency under
Rule 14a-8. Within 14 days of Rentech’s receipt of the Proposal, Rentech delivered its
procedural defect letter to the Proponent, which clearly stated:

o the ownership requirements of Rule 14a-8(b)(1);
» the type of documentation necessary to demonstrate beneficial ownership under
Rule 14a-8(b)(2)(i) and (ii); and

! 1 have attempted to reproduce the Proposal as it appears in the Proponent’s original handwritten correspondence.
Please see Exhibit A for an eXact copy.
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o that the Proponent’s response had to be postmarked within 14 days after his
receipt of Rentech’s letter.

Rentech’s letter also satisfied the standards set forth in Staff Legal Bulletin No. 14B
(“SLB 14B”), published on September 15, 2004, clearly stating the information that the
Proponent was required to supply, In SLB 14B, the Staff indicated that if a company cannot
determine whether a shareholder proponent satisfies Rule 14a-8’s ownership requirements, the
company should request that the shareholder provide proof of ownership that satisfies Rule 14a-
8’s requirements. In that regard, SLB 14B indicates that companies should use language that
tracks Rule 14a-8(b), which states that the proponent must prove its eligibility by submitting
either:

s a written statement from the “record” holder of the securities (usuaily a broker or
bank) verifying that, at the time the shareholder proponent submitted the proposal,
the shareholder proponent continuously held the securities for at least one year; or

» acopy of a filed Schedule 13D, Schedule 13G, Form 3, Form 4, Form 5, or
amendments to those documents or updated forms, reflecting the shareholder
proponent’s ownership of shares as of or before the date on which the one-year
eligibility period begins and the shareholder proponent’s written statement that he
or she continuously held the required number of shares for the one-year period as
of the date of the statcment.

As seen in Exhibit C, Rentech’s letter contained this language, and thus provided the
Proponent with appropriate notice regarding the ownership information that was required and the
manner in which the Proponent must comply with the requirements of Rule 14a-8(b). SLB 14B
also recommends that companies consider including a copy of Rule 14a-8 with such notice of
defects, which Rentech did in its letter.

Notwithstanding the foregoing, as of this date, the Proponent has not provided Rentech
with sufficient evidence to demonstrate his eligibility to submit a proposal under Rule 14a-8(b).
It has now been more than 14 days since the Proponent’s receipt of the Defect Notice during
which time the Proponent was required to prove his eligibility. On November 17, 2008 the
Company received a letter from the Proponent purporting to establish that he has held shares of
the Company’s stock continuously for one year in compliance with the requirements of Rule 14a.
See Exhibit D. Specifically, the Proponent included a letter dated October 30, 2007 from Tim A.
Beauchamp of Neidiger/ Tucker/ Bruner, Inc. (the “NTB Letter”) stating that the Proponentis a
customer of NTB and has held 90,000 shares for almost 10 years and has not sold any shares
since July 2008. See Exhibit D.

The NTB Letter fails to comply with Rule 14a-8(b)(2)(i), because NTB is not a record
holder of the Company’s shares. The Company confirmed with its transfer agent,
Computershare, that NTB did not appear in its records as a shareholder of record when the
Company received the NTB Letter. See Exhibit B. The Staff explained in SLB 14 in Section
(C)(1), that a written statement from a shareholder’s investment adviser verifying that the
shareholder held the securities continuously for at least one year before submitting the proposal
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is insufficient, unless the investment advisor is also the record holder. It appears that while NTB
may be the Proponent’s investment advisor, it is not a record holder.

The NTB Letter also fails to comply with Rule 14a-8(b)(1), because it does not
demonstrate that the Proponent has held Rentech shares continuously for at least one year as of
the date he submitted the Proposal. The NTB letter only indicates that the Proponent “has not
sold any shares since July 2008”. However, because the letter is dated October 30, 2007 and
does not otherwise indicate through what date the Proponent’s ownership of Rentech shares
continued, the letter does not clearly demonstrate that the Proponent met the share ownership
requirements as of October 30, 2008, which is the date he submitted the Proposal. See Exhibit
D. In Staff Legal Bulletin No. 14 (“SLB 14”), published on July 13, 2001, the Staff noted in
Section (C)(1) that a statement from a record holder verifying that the shareholder owned
securities continuously for one year as of May 30 was insufficient to demonstrate sufficiently
continuous ownership of the securities when the shareholder submitted the proposal on June 1 of
the same year. The NTB letter is dated a full year before the date of the Proposal, and it clearly
does not demonstrate that the Proponent has held the Company’s shares continuously for at least
one year at the time he submitted the Proposal.

There is no suggestion in Rule 14a-8 or in Staff Bulletins that Rule 14a-8 requires an
iterative process, in which the corporation is required to review and respond to successive
communications from a proponent that do not cure a procedural deficiency. In SLB 14 the Staff
made clear under Section (C)(6) that a company may exclude a proposal under Rule 14a-8(f) due
to eligibility or procedural defects if, “the shareholder timely responds but does not cure the
eligibility or procedural defect(s).” The Staff has regularly granted no-action relief to other
registrants where proponents have failed, following a timely and proper request by a registrant,
to furnish in a timely fashion the full and proper evidence of continuous beneficial ownership
called for under the regulations. See, e.g., General Motors Corp. (April 3, 2007) (statements
from a GM Savings-Stock Purchase Program were insufficient proof of ownership and the
corporation was not required to continue to respond to communications from the proponent),
General Motors Corp. (March 6, 2005) (proponent’s account statement evidencing share
ownership as of December 31, 2004, December 31, 2003, and November 30, 2003 was not
sufficient proof of ownership of the required number of shares as of December 17, 2004, the date
the proposal was submitted), Intel Corp. (Jan. 29, 2004) (broker letter insufficiently provided
evidence of ownership as of September 19, 2003, not as of August 27, 2003, the date the
proposal was submitted), Intel Corp. (March 10, 2003) (broker letter indicating ownership as of
September 10, 2002 and historic purchases of stock on October 2, 2000 and March 2, 2001 were
insufficient to prove required ownership on August 23, 2002, the date the proposal was
submitted), /BM Corp. (Dec. 26, 2002) (broker letter, dated September 24, 2002, evidencing
continuous ownership for more than one year *as of September 2002” insufficient to provide
proof of ownership for the year preceding the September 9, 2002 submission of proposal), [BM
Corp. (Jan. 14, 2002) (broker statement evidencing ownership of shares from “prior to
November 30, 2000” to November 8, 2001 insufficient proof of required ownership as of
November 8, 2001, the date the proposal was submitted), and Eastman Kodak Company (Feb. 7,
2001) (broker letter evidencing ownership from November 1, 1999 through November 1, 2000
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insufficient to provide proof of ownership for the year preceding November 21, 2000, the date
the proposal was submitted).

Although the Staff has, in some instances, allowed proponents to correct such
deficiencies after the 14-day period, the Staff has done so only upon finding deficiencies ina
company’s notification letter. See, e.g., AT&T Inc. (February 16, 2007) (AT&T may have
addressed its deficiency notice to an incorrect address of the proponent) and Sysco Corporation
(Aug. 10, 2001) (Sysco failed to inform the proponent of what would constitute appropriate
documentation under Rule 14a-8(b) in its request for additional information). Rentech believes
an extension of the 14-day period is not warranted in the present case because Rentech’s
November 5, 2008 notification letter fully complied with the requirements of Rule 14a-8 and the
standards set forth in SLB 14B.

Based on the foregoing, the Company respectfully requests that the Staff concur that it
may exclude the Proposal under Rule 14a-8(f)(1) because the Proponent did not timely or
satisfactorily substantiate his eligibility to submit the Proposal under Rule 14a-8(b).

2. Rule 14a-8(i)(3) and Rule 14a-9 - Assuming that the Proponent is provided with
additional opportunities to provide the requisite proof of his continuous stock ownership
and is able to do so, the Proposal may be excluded pursuant to Rule 14a-8(i)(3) because it is
materially false or misleading in violation of Rule 14a-9.

Rule 14a-8(i)(3) permits the exclusion of a stockholder proposal if the proposal is
contrary to any of the Commission’s proxy rules and regulations, including Rule 14a-9. The Staff
has interpreted Rule 14a-8(i)(3) to permit the exclusion of a stockholder proposal that is vague,
indefinite and therefore materially false or misleading if, “the resolution contained in the
proposal is so inherently vague or indefinite that neither the stockholders voting on the proposal,
nor the company in implementing the proposat (if adopted), would be able to determine with any
reasonable certainty exactly what actions or measures the proposal requires.” Staff Legal
Bulletin No. 14B, published on September 15, 2004. The Staff has agreed that a proposal is
sufficiently vague and indefinite so as to justify exclusion where a company and its shareholders
might interpret the proposal differently, such that “any action ultimately taken by the [cJompany
upon implementation [of the proposal] could be significantly different from the actions
envisioned by shareholders voting on the proposal.” Fugua Industries, Inc. (March 12, 1991).

The Proposal requests that *“The five highest paid executive officers compensation not
exceed 25 (twenty five) times the average compensation of the middle 20% of all employees.”
The Proposal does provide any details as to how it should be implemented or interpreted. Itis
not clear to the shareholders or the Company how to calculate the compensation of the five
highest paid executive officers or over what period it should be calculated. For example, some
shareholders may believe that the Proposal calls for the compensation of the top five highest paid
executives to be calculated in the aggregate in the same manner in which it is calculated in the
Company’s proxy statement over a one year period, while other shareholders may believe each
of the top five executive’s compensation should be calculated on an individual basis over a three
year period of time based solely on cash compensation. In addition, the Proposal does not
provide any guidance as to. how the middle 20% of employees is to be determined or over what
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period of time and how their compensation is supposed to be calculated. Similarly, the lack of
guidance and detail in the Proposal would make it extremely difficult for the Company to
determine how to implement the Proposal. If the Proposal is included in the 2009 Proxy
Materials and adopted, the actions taken by the Cornpa.ny to implement the Proposal could be,
and likely would be, significantly different from the actions envisioned by many, if not all, of the
shareholders voting on the Proposal.

Based on the foregoing, if the Staff does not concur that Rentech may exclude the
Proposal under Rule 14a-8(b) and Rule 14a-8(f)(1) because the Proponent did not provide the
requisite proof of his continuous stock ownership, then Rentech respectfully requests that the
Staff concur that the Company may exclude the Proposal under Rule 14a-8(i)(3) because it is
materially false or misleading in violation of Rule 14a-9.

x % 2 *

For the foregoing reasons, Rentech believes it may properly exclude the Proposal from
the 2009 Proxy Materials under Rule 14a-8. Accordingly, Rentech respectfully requests that the
Staff not recommend any enforcement action if the Company omits the Proposal from its 2009
Proxy Materials. If the Staff does not concur with the COmpany s position, we would appreciate
an opportunity to confer with the Staff concerning this matter prior to the issuance of a2 Rule 14a-

8 response.

If you have any questions or need any further information, please call the undersigned at
(310) 571-9807.

Very truly yours,
Colin Morris
Secretary and General Counsel

Enclosures

cc: Robert L. Surdam (via overnight mail)
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November 26, 2008

VIA OVERNIGHT MAIL

Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
100 F Street, N.E.

Washington, D.C. 20549

Re: Rentech, Inc. Annual Meeting: Omission of Shareholder Proposal by
Robert Surdam is Pursuant to Rule 14a-8

Ladies and Gentlemen:

I am writing on behalf of Rentech, Inc, a Colorado corporation (“Rentech” or the
“Company”), as the General Counse] and Secretary to notify the staff of the Division of
Corporation Finance (the “Staff”) of Rentech’s intention to exclude a shareholder proposal (the
“Proposal”) from Rentech’s proxy materials for its 2009 Annual Meeting of Shareholders (the
“2009 Proxy Materials”) submitted by Robert L. Surdam (the “Proponent”).

In accordance with Rule 14a-8(j), I have enclosed six copies of (a) this letter, (b) a copy
of the Proposal and the Proponent’s letter submitting the Proposal, attached as Exhibit A, (c)
copies of e-mails from Computershare, the Company’s transfer agent, confirming that neither the
Proponent nor Neidiger Tucker Bruner, Inc. (which the Proponent states is his broker) are
holders of record of the Company’s stock, attached as Exhibit B, (d) a copy of Rentech’s notice
of procedural defect letter sent to the Proponent on November 5, 2008, including a copy of proof
of mailing and proof of receipt on November 12, 2008, attached as Exhibit Cand (e) a copy of
the Proponent’s response to the procedural defect letter dated November 16, 2008 and received
on November 17, 2008, attached as Exhibit D. By a copy of this submission, Rentech hereby .
notifies the Proponent of its intention to omit the Proposal from its 2009 Proxy Materials.
Pursuant to Rule 14a-8(j), this letter is being submitted to the Staff not fewer than 80 days before
Rentech intends to file its definitive 2009 Proxy Materials with the Commission.

The Proposal.

Rentech received a letter from the Proponent dated October 30, 2008 containing the
following Proposal:

“I would like the following proposal included in your 2009 proxy
materials and the 2009 shareholders meeting. The shareholders of
Rentech request that Board of Directors and the Compensation Committee
to take the following action. The five highest paid executive officers

10877 WILSHIRE BLVD. SUITE 710 + LOS ANGELES, CAS0024 « T310-571-8800 o F:310-571-9799 WWW.RENTECHINC.COM
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compensation not exceed 25 (twenty five) times the average compensation
of the middle 20% of all employees.”

I respectfully request on behalf of the Company confirmation that the Staff will not
recommend any enforcement action if the Proposal is omitted from Rentech’s 2009 Proxy
Materials.

Reasons That the Proposal May be Omitted from Rentech’s 2009 Proxy Materials

1. Rule 14a-8(b) and Rule 14a-8(f)(1) - The Proponent did nof provide the requisite
proof of his continuous stock ownership in response to Rentech’s request for that
information.

The Company believes it may exclude the Proposal under Rule 14a-8(f)(1) because the
Proponent did not substantiate his eligibility to submit the Proposal under Rule 14a-8(b). Rule
14a-8(b)(1) provides, in part, that “[i]n order to be eligible to submit a proposal, (& sharcholder]
must have continuously held at least $2,000 in market value, or 1%, of the company’s securities
entitled to be voted on the proposal at the meeting for at least one year by the date [the
shareholder submits] the proposal.” The Proponent submitted the Proposal to Rentech by a letter
dated October 30, 2008 that was received by the Company on November 3, 2008. That letter did
not include evidence demonstrating that the Proponent had satisfied the eligibility requirements
of Rule 14a-8(b). See Exhibit A. Moreover, Rentech confirmed with its transfer agent,
Computershare, that the Proponent did not appear in its records as a shareholder of record when
the Company received the Proposal. See Exhibit B.

Accordingly, in a letter dated November 5, 2008, the Company informed the Proponent
of the eligibility requirements of Rule 14a-8(b), stated the type of documents that constitute
sufficient proof of eligibility, and indicated that the Proponent should correct the deficiency in
the Proposal within 14 days of his receipt of the Company’s letter (the “Defect Notice™). See
Exhibit C. In addition, Rentech enclosed with its letter a copy of Rule 14a-8. Rentech’s letter
was sent to the Proponent via certified mail, return receipt requested. See Exhibit C.

Rule 14a-8(f) provides that a company may exclude a shareholder proposal if the
proponent fails to provide evidence that he or she has satisfied the beneficial ownership
requirements of Rule 14a-8(b), provided that the company timely notifies the proponent of the
deficiency and the proponent fails to correct the deficiency within the required time. Rentech
strictly complied with the procedural requirements for delivering a notice of deficiency under
Rule 14a-8. Within 14 days of Rentech’s receipt of the Proposal, Rentech delivered its
procedural defect letter to the Proponent, which clearly stated:

¢ the ownership requirements of Rule 14a-8(b)(1);
s the type of documentation necessary to demonstrate beneficial ownership under
Rule 14a-8(b)(2)(i) and (ii); and ! "

! I have attempted to reproduce the Proposal as it appears in the Proponent’s original handwritten correspondence.
Please see Exhibit A for an exact copy.
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o that the Proponent’s response had to be postmarked within 14 days after his
receipt of Rentech’s letter.

Rentech’s letter also satisfied the standards set forth in Staff Legal Bulletin No. 14B
(“SLB 14B™), published on September 15, 2004, clearly stating the information that the
Proponent was required to supply. In SLB 14B, the Staff indicated that if a company cannot
determine whether a shareholder proponent satisfies Rule 14a-8's ownership requirements, the
company should request that the shareholder provide proof of ownership that satisfies Rule 14a-
8's requirements. In that regard, SLB 14B indicates that companies should use language that
tracks Rule l4a-8(b) which states that the proponent must prove its eligibility by submitting
either:

* awritten statement from the “record” holder of the securities (usually a broker or
bank) verifying that, at the time the shareholder proponent submitted the proposal,
the sharcholder proponent continuously held the securities for at least one year; or

¢ acopy of a filed Schedule 13D, Schedule 13G, Form 3, Form'4, Form 5, or .
amendments to those documents or updated forms, reflecting the shareholder

" proponent’s ownership of shares as of or before the date on which the one-year
eligibility period begins and the shareholder proponent’s written statement that he
or she continuously held the required number of shares for the one-year period as
of the date of the statement.

As seen in Exhibit C, Rentech’s letter contained this language, and thus provided the
Proponent with appropriate notice regarding the ownership information that was required and the
manner in which the Proponent must comply with the requirements of Rule 14a-8(b). SLB 14B
also recommends that companies consider including a copy of Rule 14a-8 with such notice of
defects, which Rentech did in its letter.

Notwithstanding the foregoing, as of this date, the Proponent has not provided Rentech
with sufficient evidence to demonstrate his eligibility to submit a proposal urder Rule 14a-8(b).
It has now been more than 14 days since the Proponent’s receipt of the Defect Notice during
which time the Proponent was required to prove his eligibility. On November 17, 2008 the
Company received a letter from the Proponent purporting to establish that he has held shares of
the Company’s stock continuously for one year in compliance with the requirements of Rule 14a.
See Exhibit D, Specifically, the Proponent included a letter dated October 30, 2007 from Tim A.
Beauchamp of Neidiger/ Tucker/ Bruner, Inc. (the “NTB Letter”) stating that the Proponent is a
customer of NTB and has held 90,000 shares for almost 10 years and has not sold any shares
since July 2008. See Exhibit D.

The NTB Letter fails to comply with Rule 14a-8(b)(2)(i), because NTB is not a record
holder of the Company’s shares. The Company confirmed with its transfer agent,
Computershare, that NTB did not appear in its records as a shareholder of record when the .
Company received the NTB Letter. See Exhibit B. The Staff explained in SLB 14 in Section
(C)(1), that a written statement from a shareholder’s investment adviser verifying that the
shareholder held the securities continuously for at least one year before submitting the proposal
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is insufficient, unless the investment advisor is also the record holder. It appears that while NTB
may be the Proponent’s investment advisor, it is not a record holder.

The NTB Letter also fails to comply with Rule 14a-8(b)(1), because it does not
demonstrate that the Proponent has held Rentech shares continuously for at least one year as of
the date he submitted the Proposal. The NTB letter only indicates that the Proponent “has not
sold any shares since July 2008”. However, because the letter is dated October 30, 2007 and
does not otherwise indicate through what date the Proponent’s ownership of Rentech shares
continued, the letter does not clearly demonstrate that the Proponent met the share ownership
requirements as of October 30, 2008, which is the date he submitted the Proposal. See Exhibit
D. In Staff Legal Bulletin No. 14 (“SLB"14”), published on July 13, 2001, the Staff noted in
Section (C)(1) that a statement from a record holder verifying that the shareholder owned
securities continuously for one year as of May 30 was insufficient to demonstrate sufficiently
continuous ownership of the securities when the shareholder submitted the proposal on June 1 of
the same year. The NTB letter is dated a full year before the date of the Proposal, and it clearly
does not demonstrate that the Proponent has held the Company’s shares continuously for at least
one year at the time he submitted the Proposal.

There is no suggestion in Rule 14a-8 or in Staff Bulletins that Rule 14a-8 requires an
iterative process, in which the corporation is required to review and respond to successive
communications from a proponent that do not cure a procedural deficiency. In SLB 14 the Staff
made clear under Section (C)(6) that a company may exclude a proposal under Rule 14a-8(f) due
to eligibility or procedural defects if, “the shareholder timely responds but does not cure the
eligibility or procedural defect(s).” The Staff has regularly granted no-action relief to other
registrants where proponents have failed, following a timely and proper request by a registrant,
to furnish in a timely fashion the full and proper evidence of continuous beneficial ownership
called for under the regulations. See, e.g., General Motors Corp. (April 5, 2007) (statements
from a GM Savings-Stock Purchase Program were insufficient proof of ownership and the
corporation was not required to continue to respond to communications from the proponent),
General Motors Corp. (March 6, 2005) (proponent’s account statement evidencing share
ownership as of December 31, 2004, December 31, 2003, and November 30,2003 was not
sufficient proof of ownership of the required number of shares as of December 17, 2004, the date
the proposal was submitted), Intel Corp. (Jan. 29, 2004) (broker letter insufficiently provided
evidence of ownership as of September 19, 2003, not as of August 27, 2003, the date the
proposal was submitted), Intel Corp. (March 10, 2003) (broker letter indicating ownership as of
September 10, 2002 and historic purchases of stock on October 2, 2000 and March 2, 2001 were
insufficient to prove required ownership on August 23, 2002, the date the proposal was
submitted), JBM Corp. (Dec. 26, 2002) (broker letter, dated September 24, 2002, evidencing
continuous ownership for more than one year “as of September 2002” insufficient to provide
proof of ownership for the year preceding the September 9, 2002 submission of proposal), JBM
Corp. (Jan. 14, 2002) (broker statement evidencing ownership of shares from “prior to
November 30, 2000 to November 8, 2001 insufficient proof of required ownership as of
November 8, 2001, the date the proposal was submitted), and Eastman Kodak Company (Feb. 7,
2001) (broker letter evidencing ownership from November 1, 1999 through November 1, 2000
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insufficient to provide proof of ownership for the year preceding November 21, 2000, the date
the proposal was submitted).

Although the Staff has, in some instances, allowed proponents to correct such
deficiencies after the 14-day period, the Staff has done so only upon finding deficiencies in a
company'’s notification letter. See, e.g., AT&T Inc. (February 16, 2007) (AT&T may have
addressed its deficiency notice to an incorrect address of the proponent) and Sysco Corporation
(Aug. 10, 2001) (Sysco failed to inform the proponent of what would constitute appropriate
documentation under Rule 14a-8(b) in its request for additional information). Rentech believes
an extension of the 14-day period is not warranted in the present case because Rentech’s
November 5, 2008 notification letter fully complied with the requirements of Rule 14a-8 and the.
standards set forth in SLB 14B.

Based on the foregoing, the Company respectfully requests that the Staff concur that it
may-exclude the Proposal under Rule 14a-8(f)(1) because the Proponent did not timely or
satisfactorily substantiate his eligibility to submit the Proposal under Rule 14a-8(b).

2. Rule 142-8(i)(3) and Rule 14a-9 - Assuming that the Proponent is provided with
additional opportunities to provide the requisite proof of his continuous stock ownership
and is able to do so, the Proposal may be excluded pursuant to Rule 14a-8(i)(3) because it is
materially false or misleading in violation of Rule 14a-9.

Rule 14a-8(i)(3) permits the exclusion of a stockholder proposal if the proposal is
contrary to any of the Commission’s proxy rules and regulations, including Rule 14a-9. The Staff
has interpreted Rule 14a-8(i)(3) to permit the exclusion of a stockholder proposal that is vague,
indefinite and therefore materially false or misleading if, “the resolution contained in the
proposal is so inherently vague or indefinite that neither the stockholders voting on the proposal,
nor the company in implementing the proposal (if adopted), would be able to determine with any
reasonable certainty exactly what actions or measures the proposal requires.” Staff Legal
Bulletin No. 14B, published on September 15, 2004. The Staff has agreed that a proposal is
sufficiently vague and indefinite so as to justify exclusion where a company 2nd its shareholders
might interpret the proposal differently, such that “any action ultimately taken by the [c]ompany
upon implementation [of the proposal] could be significantly different from the actions
envisioned by shareholders voting on the proposal.” Fugua Industries, Inc. (March 12, 1991).

The Proposal requests that “The five highest paid executive officers compensation not
exceed 25 (twenty five) times the average compensation of the middle 20% of all employess.”
The Proposal does provide any details as to how it should be implemented or interpreted. Itis
not clear to the shareholders or the Company how to calculate the compensation of the five
highest paid executive officers or over what period it should be calculated. For example, some
shareholders may believe that the Proposal calls for the compensation of the top five highest paid
executives to be calculated in the aggregate in the same manner in which it is calculated in the
Company’s proxy statement over a one year period, while other shareholders may believe each
of the top five executive’s compensation should be calculated on an individual basis over a three
year period of time based solely on cash compensation. In addition, the Proposal does not
provide any guidance as to how the middle 20% of employees is to be determined or over what
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period of time and how their compensation is supposed to be calculated. Similarly, the lack of
guidance and detail in the Proposal would make it extremely difficult for the Company to
determine how to implement the Proposal. If the Proposal is included in the 2009 Proxy
Materials and adopted, the actions taken by the Company to implement the Proposal could be,
and likely would be, significantly different from the actions envisioned by many, if not all, of the
shareholders voting on the Proposal.

Based on the foregoing, if the Staff does not concur that Rentech may exclude the
Proposal under Rule 14a-8(b) and Rule 14a-8(f)(1) because the Proponent did not provide the
requisite proof of his continuous stock ownership, then Rentech respectfully requests that the
Staff concur that the Company may exclude the Proposal under Rule 14a-8(1)(3) because it is
materially false or misleading in violation of Rule 14a-9.

¥ % % ¥

For the foregoing reasons, Rentech believes it may properly exclude the Proposal from
the 2009 Proxy Materials under Rule 14a-8. Accordingly, Rentech respectfully requests that the
Staff not recommend any enforcement action if the Company omits the Proposal from its 200%
Proxy Materials. If the Staff does not concur with the Company’s position, we would appreciate
an opportunity to confer with the Staff concerning this matter prior to the issuance of a Rule 14a-
8 response.

If you have any questions or need any further information, please call the undersigned at
(310) 571-9807.

Very truly yours,

%/?hm}

Colin Morris
Secretary and General Counsel

Enclosures

cc: Robert L. Surdam (via overnight mail)
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From: Kim Porter [mailto:Kim.Porter@computershare.com]
Sent: Monday, November 03, 2008 3:32 PM

To: Sykes, Nicole

Cc: Morris, Colin

Subject: RE: Ownership of Rentech Stock

HI Nicole,

Robert Surdam was a shareholder from April of 1998 until May of 2006.
I don't see Robert Surqaw as ever holding shares in his own name.

Let me know if you. have any additional questions.

Thanks,

Kim Porter
Relationship Manager
Computershare

From: Sykes, Nicole [mailto:nsykes@rentk.com]
Sent: Monday, November 03, 2008 4:03 PM
To: Kim Porter )

Cc: Morris, Colin

Subject: RE: Ownership of Rentech Stock

Kim — can you also check the following to see if his a current or past shareholder of record:

Robert Surdam
Robert Surdaw

Thanks.



From: Kim Porter [maiito:Kim.Porter@computershare.com]
Sent: Friday, November 21, 2008 11:18 AM

To: Sykes, Nicole

Subject: RE: Sharehoider of Record

Hi Nicole,
I don't show them as a shareholder of record of Rentech,
Thanks,

Kim Porter
Relationship Manager
Computershare

From: Sykes, Nicole [mailto:nsykes@rentk.com]
Sent: Thursday, November 20, 2008 6:19 PM
To: Kim Porter

Subject: Shareholder of Record

Kim,

Can you check and see if Neidiger Tucker Bruner, inc. is a holder of record of Rentech stock.
Thanks.

Nicole M. Sykes

Corporate Counsel

Rentech, Inc.

10877 Wilshire Bivd., Sulte 710

. Los Angeles, CA 80024

(310} 571-9840
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U.S. Postal Servicew
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November 5, 2008 -
[}
=}
VIA CERTIFIED MAIL 7004 2510 0004 4k4io
RETURN RECE!IPT REQUESTED g
1
Mr. Robert L. Surdam u
“* FISMA & OMB Memorandum M-07-16 *** é
M~ [Bfeel At Nos
Re: Stockholder Proposal g&o&%’ ** FISMA & OMB Memorandum M-07-16 *** =~

Dear Mr. Surdam: PS Form 3800, June 2002 See Aoverse tor 16SIrUCTions

We recelved your letter dated October 30, 2008 requesting that a proposal be included in Rentech, inc.'s
2009 proxy materials. Your letter indicates that Rule 14a-8 requirements are intended to be met Including
ownership of the required stock value untll after the date of the applicable shareholder meeting. Your name
does not appear in the company’s records as a shareholder, and we have not received from you the
appropriate verification of continuous ownership for at least one year required by Rule 14{a)-8(b). As such,
your proposal does not meet the requirements of Rule 14a-8(b) of the Securities Exchange Act of 1634, as
amended.

Under Rule 142-8(b), at the time you submit your proposal you must prove your efigibility to the company by
submitting either:

¢ awritten statement from the “record” holder of the securities {usually a broker or bank)
verifying that, at the time you submitted the proposal, you 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 meeting, for at least one year by the date you submitted the proposal, or

e acopy of afiled Schedule 13D, Schedule 13G, Form 3, Form 4, Form 5, or amendments
to those documents or updated forms, reflecting your ownership of shares as of or before
the date on which the one-year eligibility period begins 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; and

s your written statement that you intend to continue holding the shares through the date of
the company's annual or special meeting.

!

I

|

In order for your proposal to be properly submitted, you must provide us with the proper written evidence
that you meet the share ownership and holding requirements of Rule 14a-8(b). To comply with Rule 14a-
8(f) you must transmit your response to this notice of a procedural defect within fourteen calendar days of
recelving this notice. We have attached a copy of Rule 14a-8 regarding shareholder proposails for your
convenience,

Very truly yours,

Colin Morris M

Secrefary

Enclosure .

10877 Wilshire Bivd., Suite 740 » Los Angeles, CA 90024 » 310.571.8800 « FAX 310.571.9798

Clean Energy Solutions
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§ 240.14a-8 Sharcholder proposals.

LY

This section addresses when a company must include a shareholder's proposal in its proxy statement
and identify the proposal in its form of proxy when the company holds an annual or special meeting of
shareholders. In summery, in order to have your shareholder proposal included on a company's proxy
card, and Included along with any supporting statement in its proxy statement, you must be ellgible and
follow certaln procedures. Under a few specific circumstances, the company is permitted to exclude your
proposal, but only after submitting its reasons to the Commission. We structured this section ina
question-and-answer format so that it is easier to understand. The references to "you" areto a
shareholder §eeking to submit the proposal.

(a) Question 1: What is a proposal? A shareholder proposal Is your recommendation or requirement that
the company and/or its board of directors take action, which you intend to present at a meefing of the
company's shareholders. Your proposal should state as clearly as possible the course of action that you
believe the company should follow. i your proposal is placed on the company's proxy card, the company
must also provide in the form of proxy means for shareholders to specify by boxes a choice between
approvat or disapproval, or abstention. Unless otherwise indicated, the word "proposal” as used in this
section refers both to your proposal, and to your comesponding statement in support of your proposal (if

any).

(b) Question 2: Who is eligible to submit a proposal, and how do | demonstrate to the company thati am
eligible? (1} In order to be eligible to submit a proposal, you must have 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 mesting
for at least one year by the date you submit the proposal. You must continue to hold those securiies
through the date of the meeting.

(2} If you are the registered holder of your securities, which means that your name appears in the

company's records as a sharsholder, the company can verify your eligibility on its own, although you will

still have to provide the company with a 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 a registered holder, the company likely does not know that you are a shareholder, or how many

shares you own. In this case, at the time you submit your proposal, you must prove your eligibllity to the .,
company-in one of two ways. )

() The first way Is to submit to the company a written statement from the *record” holder of your
securities (usually a 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

(i} The second way to prove ownership applies only if you have filed a Schedule 13D (§240.13d-101),
Schedule 13G (§240.13¢-102), Form 3 (§246.103 of this chapter), Form 4 (§249.104 of this chapter)
and/or Form 5 (§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
beglns. If you have filed one of these documents with the SEC, you may demonstrate your eligibllity by
submitting to the company: '

(A) A copy of the schedule and/or form, and any subsequent amendments reporting a change in your
ownership level,

'(B) Your writlen statement that you continuously held the required number of sharas for the one-year

period as of the date of the statement; and

(C) Your written statement that you intend to continue ownership of the shares through the date of the

company's annual or speclal meeting.

(¢} Question 3: How many proposals may | submit? Each shareholder may submit no more than one
proposal to a company for a particular shareholders’ mesting.

() Question 4: How long can my proposal be? The proposal, including any accompanying supparting

http://ccfr.gpoacccss.gov/cgi/ﬂtcxtltext—idx?c=ecfr&sid=4Tb43cbb88844faad5 86861c05¢81595&rgn=div5...
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statement, may not exceed 500 words.

{e} Question 5: What is the deadline for submitting a proposal? (1) if you are submitting your proposal
for the company's annua! meeting, you can in most cases find the deadline iri last year's proxy
statement. However, if the company did not hold an annual meeting fast year, or has changed the date
of its meeting for this year more than 30 days from last year's mesting, you can usually find the deadline
in one of the company's quarterly reports on Form 10-Q (§248.308a of this chapter), or in shareholder
reports of investment companies under §270,30d-1 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.

(2) The deadline is calculated in the following manner if the proposal is submitted for a regularly
scheduled annual meeting. The proposal must be received at the company's princlpal executive offices
not less than 120 calendar days before the date of the company’s proxy statement released to
shareholders in connection with the previous year's annual meeting. However, if the company did not
hold an annual meeting the previous year, or if the date of this year's annual meeting has been changed
by more than 30 days from the date of the previous year's meeting, then the deadline is a reasonable -
time before the company begins to print and send its proxy materials,

(3) If you are submitting your proposal for a meeting of shareholders other than a regularly scheduled
annual meeting, the deedline is a reasonable time before the compeny begins to print and send its proxy
materials.

(h Question 6: What if | {ail to follow one of the eligibility or procedural requirements explained in
answers to Questions 1 through 4 of this section? (1) The company may exclude your propasal, but only
gfter it has notified you of the problem, and you have failed adequately to correct il. Within 14 calendar
days of receiving your proposal, the company must notify you in writing of any precedural 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 company's notification. A
company need not provide you such notice of a deficiency if the deficlency cannot be remedied, such as
if you fail to submit a proposal by the company’s properly determined deadline. If the company Intends to
exclude the proposal, i will later have to make a submission under §240.14a-8 and provide you with a
copy under Question 10 below, §240.14a-8().

(2) If you fail In your promise to hold the required number of gecurities 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. ,

{g) Question 7: 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 a proposal.

(h) Question 8: Must | appear personally at the shareholders' meeting to present the proposal? (1) 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 yourseif or send a qualified
representative to the mesting in your place, you should make surs that you, or your representative,
follow the proper state law procedures for attending the meeting and/or presenting your proposal.

(2) if the company holds its shareholder meeting in whole or in part via elecironic media, and the
company permits you or your represertative to present your proposal via such media, then you may
appear through electronic media rather than traveling to the meeting to appear in person,

(3) If you or your qualified representative fail to appear and present the proposal, without good cause,
the company will ba permitted to exclude al! of your proposals from its proxy materials for any meetings
held in the following two calendar years,

(i) Question 9: If | have complied with the procedural requirements, on what other bases may a company
rely to exclude my proposat? (1) Improper under state law: If the proposal is not a preper subject for
action by shareholders under the laws of the |urisdiction of the compeany's organization;

Note to paragraph(f)(1): Depending on the subject matter, some proposals are not consldered
proper under state law if they would be binding on the company if approved by shareholders. -

http://ecfr.gpoaccess.gov/cgi/titext/text-idx 7c=ecfr&sid=47b43cbb88844faad5 86861c05¢81595&rgn=div5...
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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 a proposal drafted as a recommendation or suggestion is proper unless the
company demonstrates otherwise. )

(2) 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 paragraph(i}(2): We will not apply this basis for exclusion to permit exclusion of a
proposal on grounds that it would violate foreign law if compliance with the foreign law would
result in a violation of any state or federal law.

{3) Viclation of proxy rules: If the proposel o supporting statement is contrary to any of the
Commission's proxy rules, including §240.14a-9, which prohibits materially false or misleading
statements in proxy soliciting materials;

(4) Personal grievance; special interast: If the proposal retates to the redress of a personal claim or
grievance against the company or any other person, or if it Is designed to result in a benefit to you, or to
further a personal interest, which is not shared by the other shareholders at large;

(5) Refevance: If the proposal relates to operations which account for less than 5 percent ofthe
company's total assets at the end of its most recent fiscal year, and for lass than 5 percent of its net
eamings and gross sales for its most recent fiscal year, and is not otherwise significantly related to the
company's business;

{6) Absence of power/autherity: If the company would lack the power or authority to implement the
proposal;

(7) Management functions: If the proposal deals with a matter relating to the company's ordinary
business operztions,

'(8) Relates to election: If the proposatl relates to @ nomination or an election for membaership on the
company's board of directors or analogous goveming body or a procedure for such nomination or
alection;

{8) Confiicts with company's proposal: If the proposal directly confiicts with one ;)f the company's own
proposals to be submitted to shareholders at the same meeting;

Note to paragraph(i){8): A company's submission to the Commission under this section should
specify the points of conflict with the company’s proposal.

(10) Substantially implemented: If the company has already substantially implemented the proposal;

(11) Duplication: If the proposa! substantially duplicates anothar proposal previously submitted to the
company by another proponent that will be included in the company's proxy materials for the same
meeting;

{12) Resubmissions: If the proposal deals with substantially the sama subject matter as ancther
proposal or proposals that has or have been previously included in the company's proxy materials within
the preceding 5 calendar years, a company may exciude it from its proxy materials for any meeting held
within 3 calendar years of the last ima It was included if the proposal received:

() Less than 3% of the vote if proposad once within the preceding 5 calendar years;

(i) Less than 6% of the vote on its last submission to shareholders If proposed twice previously within
the preceding 5 calendar years; or :

(i) Less than 10% of the vote on its last submission to shareholders if proposed three times or more
previously within the preceding 6 calendar years; and ' '
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(13) Specific smount of dividends: if the proposal refates to specific amounts of cash or stock dividends.

() Question 10: What procedures must the company follow if it intends to exclude my proposal? (1) !f the
company intends to exclude a proposal from lts proxy materials, it must file'lts 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 a 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 coples of the following:
{i) The proposal;

(i) An 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

(i) A supporting opinion of counsel when such reasons are based on matters of state or foreign law.

(k) Question 11: May | submit my own statement to the Commission responding to the company’s
arguments? .

Yes, you may submit a response, but it is not required. You should try fo submit any response to us, with
a copy to the company, as soon as possible after the company makes its submission. This way, the
Commission etaff will have time to consider fully your submission before it issuses its response. You
should submit six paper coples of your response.

{1) Question 12: if the company includes my sharsholder proposal in its proxy materials, what information
about me must it include along with the proposal itself? -

(1) The company's proxy statemant must include your name and address, as well as the number of the
company's voting securities that you hold. However, instead of providing that information, the company -
may instead Include a statement that it will provide the information to shareholders promptly upon '
recelving an oral or written request.

(2) The company is not responsible for the contents of your proposal or supporting statement.

(m) Question 13: What can | do If the company includes In its proxy statement reasons why it belleves
shareholders should not vote in favor of my proposal, and | disagree with some of its statements?

(1) The company may elect to include in its proxy statement reasons why it believes shareholders
should vole 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 proposal's supporting statement.

(2) However, If you believe that the company's opposition to your proposal conlains materially false or
misleading statements that may violate our anti-fraud rule, §240.14a-9, you should promptly send to the
Commission staff and the company a letter explaining the reasens for your view, along with a copy of the
company's statements opposing your proposal. To the extent possible, your letter should include specific
factual information demonstrating the inaccuracy of the company's claims. Time permitting, you may
wish to try to work out your differances with the company by yourself before contacting the Commission
staff. :

(3) We require the company to send you a copy of its statements opposing your proposal before it sends
its proxy materals, so that you may bring to our attention any materially false or misleading statements,
under the following timeframes:

(i) If our no-action response requires that you make revisions to your propesal or supporting statement
as a condition to requiring the company to include it in its proxy materials, then the company must
provide you with a copy of its opposition statements no later than 5 calendar days after the company
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recsives a copy of your revised proposal; or

(i) In all other cases, the company must provide you with a copy of its opposition statements no later
than 30 calendar days before its files definitive coples of its proxy statement and form of proxy under
§240.14a-6. .

[63 FR 28118, May 28, 1998; 63 FR 50622, 50623, Sept. 22, 1998, as amended at 72 FR 4168, Jan. 29,
2007; 72 FR 70458, Dec. 11, 2007; 73 FR 977, Jan. 4, 2008]
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SENDER: COMPLETE THIS SECTION
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B Print your name and address on the reverse

so that we can retum the card to you.

, W Attach this card to the back of the mallplece,

or on the front if space permits,

1. Article Addressad to:

MR - BT SURDAM

"* FISMA & OMB Memorandum M-07-18 ***

3  Type
Certifiod Mall 3 Express Mall
[ Ragistered 0 Rsturn Receip? for Merchandise
O tnawedMed O C.OD.
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| 2. Article Number
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e Phone (303) 825-1625
) 1331 17th Street 1 (300) 625-3088
] Suite 400 Fax (303) B25-3789

Denver, Colorado 802021584 www.ntbinc.com
NEIDIGER TUCKER BRUNER, INC. iInvestmsnt Bankers

Member NABD/! siPC
RESEMED
October 30th, 2007

RE: Robert Surdam

To whom it may concern,

Robert has been a long time customer of Neidiger/ Tucker/ Bruner, Inc. As requested, this lefter
is to confirm the he has held 90,000 shares of RTK — Rentech Inc. for over 10 years and has not
sold a single share since his last acquisition in July of 1998.

If for any reason, further documentation is required to support this information, .feel free to call
me at 1-800-525-3086.

Sincerely,

- —

Tim A. Beauchamp
Manager of Operations
Neidiger/ Tucker/ Bruner, Inc.




