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Re CNB Corporation vaIIabiIity..zojj_
Incoming letter dated January 20 2011

Dear Ms Clawson

This is in response to your letter dated January 202011 concerning the

shareholder proposal submitted to CNB by Buck Cutts 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 informal procedures regarding shareholder

proposals

Sincerely

Gregory Belliston

Special Counsel

Enclosures

cc Buck Cutts

DMSION OF

FISMA 0MB Memorandum M-07-16



February 16 2011

Response of the Office of Chief Counsel

Division of Corporation Finance

Re CNB Corporation

Incoming letter dated January 20 2011

The proposal relates to simple majority voting

To the extent the proposal involves rule 14a-8 issue there appears to be some
basis for your view that CNB may exclude the proposal under rule 14a-8f
Rule 14a-8b requires proponent to provide written statement that the proponent
intends to hold its company stock through the date of the shareholder meeting It appears
that the proponent failed to provide this statement within 14 calendar days from the date

the proponent received CNBs request under rule 14-8f Accordingly we will not

recommend enforcement action to the Commission if CNB omits the proposal from its

proxy materials in reliance on rules l4a-8b and 14a-8f In reaching this position we
have not found it necessary to address the alternative bases for omission upon which
CNB relies

Sincerely

Matt McNair

Attorney-Adviser



DWISION 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 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 particular matter to
recommend enforcement action to the Commission In connection with shareholder proposal
under Rule 14a-8 the Divisions staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Companys proxy materials as well
as any information furnished by the proponent or the proponents representativ

Although Rule 14a-8k does not require any communications from shareholders to the
Commissions 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 staffs infomial

procedures and proxy review intO formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to
Rule 14a-8j submissions reflect only informal views The determinations reached in these no-
action letters do not and cannot adjudicate the merits of companys position with

respect to the

proposal Only court such as U.S District Court can decide whether company is obligated
to include shareholder propOsals in its proxy materials Accordingly discretionary
determination not to recommend or take Commission enforcement action does not preclude
proponent or any shareholder of company from pursuing anyrights he or she may have against
the company in court should the management omit the proposal from the companys proxy
material
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By email to shareho1derproposalssec.gov

Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

Re CNB Corporation 2011 Annual Meeting

Shareholdcr Proposal of Buck Cutts

Ladies and Gentlemen

We are counsel to and arc submitting this letter on behalf of CNB Corporation South

Carolina corporation CNB pursuant to Rule 14a-8j under the Securities Exchange Act of

1934 as amended CNB has received possible shareholder proposal and supporting statement the

Proposal from Buck Cutts the Proponent for inclusion in the proxy materials to be

distributed by CNB in connection with its 2011 annual meeting of shareholders the 2011 proxy

materials The Proposal is the penultimate paragraph of letter from the Proponent to Jennings

Duncan CNBs chief executive officer dated December 2010 copy of the letter containing

the Proposal is attached as Exhibit For the reasons stated below CNB respectfiully requests
that

the Staff of the Division of Corporation Finance of the Securities and Exchange Commission the

Staff not recommend enforcement action against CNB if CNB omits the Proposal in its entirety

from the 201 proxy materials

CNB intends to file the definitive proxy statement for its 2011 annual meeting more than 80

days after the date of this letter In accordance with Staff Legal Bulletin No 14D November

2008 this letter is being submitted by email to shareholderproposals@sec.gov copy of this

letter is also being sent by overnight courier to the Proponent as notice of CNBs intention to omit

the Proposal from CNBs 2011 proxy materials

Procedural Basis for Exclusion

CNB believes that the Proposal may properly be omitted from its 2011 proxy materials

pursuant to Rule 14a-8f because the Proponent failed to meet the eligibility requirements of Rule

4a-8b2 Rule 4a-8b2 requires the shareholder to provide written statement that he or

Columbia 14591112 v.1
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she intends to continue to hold the securities through the date of the annual meeting of

shareholders

The Proposal as hand-delivered to CNB on December 10 2010 The submission did not

include the written statement required by Rule 14a-8b2 In accordance with Rule 14a-8fl on

December 22 2010 CNB sent letter to the Proponent via Federal Express the Deficiency

Notice requesting that the Proponent provide written statement that he intends to continue

holding the shares through the date of the 2011 annual meeting The Deficiency Notice enclosed

copy of Rule l4a-8 and advised the Proponent that the requested document must be postmarked or

transmitted electronically to CNB no later than 14 days from the day he received such letter CNB
received confirmation from Federal Express that the Deficiency Notice was delivered to the

Proponent on December 22 2010 copy of the Deficiency Notice together with the delivery

confirmation is attached as Exhibit As of the date hereof CNB has not received any response

from the Proponent

The Staff has consistently held that Rule 14a-8f is to be read strictly and that failure to

provide appropriate documentation within the requisite number of days of receipt of request from

the company justifies omission from the companys proxy materials See Union Pacific

Coiporation March 2010 AMR corporation February 12 2010 Frontier Communications

corporation January 26 2010 Frontier Conmunications Corporazion January 25 2010
General Electric Company December 17 2009 Wa/-Mart Stores Inc March 25 2009
KeyCorp January 2009 and Anthracite Capital Inc March 11 2008 In addition in Section

0.4 of Staff Legal Bulletin 14 the Staff noted

Rule 14a-8f provides that shareholders response to companys notice of defects
must be postmarked or transmitted electronically no later than 14 days from the date the

shareholder received the notice of defects Therefore shareholder should respond to the

companys notice of defects by means that allows the shareholder to demonstrate when

he or she responded to the notice

CNB believes that the Proposal may be properly omitted from its 2011 proxy materials

under Rule 14a-8f because the Proponent failed to provide within 14 days of receipt of CNBs
written Deficiency Notice written statement of his intention to continue holding his shares until

the 2011 annual meeting of shareholders CNB respectfully requests that the Staff not recommend

enforcement action against CNB ifCNB omits the Proposal in its entirety from the 2011 proxy
materials

Columbia 145982
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Substantive Bases for Exclusion

The Possible Proposal

The possible Proposal is as follows

Pursuant to the instructions contained in the last Notice of Annual Meeting respecth.illy

request that proposal to change the corporate by-laws be submitted to the shareholders at

the 2011 annual meeting to change the percentage vote required to accept an offer of stock

or asset buy-out by another bank or investor to simple majority vote rather than the super

majority requirement of 80% of stockholders This change would reflect good corporate

governance in that minority shareholders would have corporate buy-out as an option The

super majority requirement makes such an option virtually impossible and
represents

patently oppressive rule of government Such rule also
represents

breach of fiduciary

duty of board members to stockholders

We have characterized the Proposal as possible proposal because it is not clear

whether the Proponent wants the paragraph above submitted to the shareholders or wants the

board of directors to take the appropriate action to submit proposed amendment to the CNB
articles of incorporation the super majority voting requirement is in the articles of incorporation

not as the Proposal indicates in the bylaws to the shareholders for approval The Deficiency

Notice also pointed out this uncertainty to the Proponent and requested that lie advise CNB as to

whether the Proposal was intended to be Rule l4a-8 proposal or merely request to the board

of directors CNB has not received any response to the request

Assuming that Rule 14a-8 proposal is intended by the Proponent we respectflully

request that the Staff concur with our view that the Proposal may properly be excluded from the

2011 proxy materials pursuant to Rule 14a-8il because the Proposal is not proper

subject for shareholder action under South Carolina law and Rule 14a-8i3 because the

Proposal is so impermissibly vague and indefinite as to be materially misleading

Rule 14a-81

The Proposal may properly be omitted under Rule l4a-8i1 which permits the

exclusion of shareholder proposal if the proposal is not proper subject for action by
shareholders under the laws of the jurisdiction of the companys organization The Proposal is

not stated in precatory language that requests or recommends action Rather the Proposal seeks

to have the shareholders acting without the approval of the Board of Directors change the

required shareholder vote to approve certain change-of-control transactions

Columbia 1459182 v.1
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As noted above CNBs supermajority voting requirement is in CNBs articles of

incorporation Under the South Carolina Business Corporation Act of 1988 except for few

types of minor amendments which would not include changing minimum shareholder vote

requirement the process for amending public corporations articles of incorporation requires

that the Board of Directors propose the amendments for submission to the shareholders and that

the shareholders then approve them S.C Code Ann Section 33-10-103 For public

corporation such as CNB there is no provision for direct amendment of the articles of

incorporation by the shareholders

The note to Rule 4a-8i indicates that proposal such as the Proposal could be recast

as precatory proposal and tire Commission would then assume that the proposal was proper

The issue of the illegality of the Proposal was raised with the Proponent in the Deficiency

Notice as was the possibility of curing the problem by recasting the proposal as request and

the Proponent was advised that without revision to the Proposal CNB would seek to exclude it

from its 2011 proxy materials CNB has not received any such revision or other response

This letter also serves as confirmation for purposes of Rules 4a-8i and 4a-8j2iii

that as member in good standing admitted to practice before courts in the State of South Carolina

am of the opinion that the subject matter of the Proposal is not proper subject for action by

CNBs shareholders under the laws of the State of South Carolina Therefore we believe that the

Proposal may be omitted from CNBs 2011 proxy materials pursuant to Rule l4a-8il and

respectfully request that the Staff not recommend enforcement action against CNB if CNB Omits

the Proposal in its entirety from the 2011 proxy materials

In the alternative if the Staff concludes that the Proposal is not properly excludable on this

and the other bases set forth herein we respectfully request that the Staff require that the Proposal

be revised as recommendation or request and concur with our view that the Proposal may be

excluded if it is not so revised within seven days of the Proponents receipt of the Staffs response

Rule 14a-8i3

Rule l4a-8i3 permits the exclusion of shareholder proposal if the proposal or

supporting statement is contrary to any of the Commissions proxy rules or regulations including

Rule 14a-9 which prohibits materially false or misleading statements in proxy soliciting materials

The Staff consistently has taken the position that company may omit proposal under

Rule 14a-8i3 if 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 Section B4 September 15 2004

Columbia 1459182 v.1
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The Proposal is inherently vague and indefinite in at least two respects First the

Proposal calls for an amendment to the bylaws to change the percentage vote required to accept

an offer of stock or asset buy-out by another bank or investor As noted the voting

requirement is in the articles of incorporation not the bylaws Even if the bylaws were changed

to add provision to the effect that superrnajonty vote would not be required to accept an

offer of stock or asset buy-out by another bank or investor as the Proposal contemplates under

the South Carolina Business Corporation Act the shareholder vote requirements of the articles

of incorporation would have precedence and render the conflicting new bylaw provision

meaningless Moreover changing the Proposal to proposal to amend the articles would be

contrary to South Carolina Law as stated above It does not appear that the Proposal could be

reformed except by making it precatory proposal which the Proponent has failed to do even

after notice of the Proposals defects

Second the vague and indefinite nature of the Proposal is further exacerbated by the fact

that CNBs articles of incorporation do not contain language that parallels or even remotely

resembles the language of the Proposal so it is unclear what change the Proponent is requesting

Although the provisions of Article IX of the articles of incorporation include supermajority

requirements in connection with certain types of business combinations there is no mention of

accepting an offer of stock or asset buy-out by another bank or investor in that article

Because the Proposal is so vague and indefinite it would not be possible to determine

with any reasonable certainty exactly what actions or measures it requires Accordingly we
believe it is appropriate to exclude the Proposal under Rule l4a-8i3

The Staff has also taken the position that company may omit under Rule 14a-8i3
statements that directly or indirectly impugn character integrity or personal reputation or directly

or indirectly make charges concerning improper illegal or immoral conduct or association without

factual foundation Staff Legal Bulletin No l4B Section B.4

The last sentence of the Proposal asserts that the existence of the super majority voting

provision in the articles of incorporation represents breach of fiduciary duty of board members to

stockholders That statement is false and misleading inasmuch as the articles of incorporation

have previously been approved by the shareholders in connection with the acquisition by CNB of

all of the stock of The Conway National Bank The statement also impugns the integrity of the

board of directors by making baseless charge of improper conduct Therefore we believe that

sentence if included in proxy statement would violate Rule 14a-9 and may be omitted from

CNBs proxy materials pursuant to Rule l4a-8i3

Cu1umbi 1459 182 v.1
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Conclusion

For the foregoing reasons we respectfully request that the Staff agree that it will not

recommend any enforcement action if the Proposal is omitted from CNBs 2011 proxy materials

pursuant to Rules 14a-8f 14a-8i1 and 14a-8i3

If you have any questions or need further information please telephone me at 803 540-

7819 or email me at sclawson@hsblawfirm.com Thank you for your help

Very truly yours

Suzanne Hulst Clawson

Enclosures

cc Mr Buck CuLts

Columbia 14591112 v.1



EXHIBIT

December 2010

Jennings Duncan Pies

CNB Corporalion

Conway SC

Re Issucs for annual meeting

Dear Jennings

Recmtly attempted to sell some CNB stock for the purpose of paying down my dlt to

the bank knew the spring appraisal value for the stock had dropped to $79.50 hut was not

aware of the new appraised value of $61.00 This is obviously decrease in valuation of over

23% The September quarterly report was received last week and showed not only net loss

ear to year hut book value reduction of more than 2% can not find buyer and refuse to

believe $61 is fair price

am well aware of the economic pressures on our bank and the economy in general What

and other stockholders need to know is what is the plan to get the bank protitabic and how

does the Board intend to protect stock value If this reduction of 23% in the six month çeriod is

not accurate why does the Board and Trustees accept it can not sell at that low appraised

price and do not want io sell at such price 11 this valuation is accurate and is accepted what

management changes are proposed to get the bank back on track

When was asked to leave the Board in June of 2006 the Board agreed to study the pros

arid cons of having the stock traded over the counter What were the results of that study What

financial experts were consulted

What is managements forecast over the next three or five year period With the drastic

reduction in stock value over the past three years believe the stockholders would be interested

war this addressed at the next annual meeting

Pursuant to the instructions contained in th 1at Notice of Annual Meeting respectfellv

request that proposal to change the corporate by-laws be submitted to the shareholders at tie

2011 annual meeting to change the percentage vote required to accept an offer of stock or asset

buy-out by another bank or invester to simple majority vote rather than the super majority

reQuirement of S0% of stockholders This change would reflect good corporate governance in

th.t minority shareholders would have corporate buy-out as an option The super majority

requirement makes such an option virtually impossible and represents patently oppressive rule

of government Such rule also represents breach of fiduciary duty of board members to

stockholders

Please call me at your convenience if you would like to share some information on these

issues

SinceA
Buiits



The
Conway
NationalTi Bank

CORPORATION

December 22 2010

Mr Buck Cutts

FISMA 0MB Memorandum M-07-16

Re Your letter of December 2010

Dear Buck

Your letter of December 2010 which you hand-delivered on December 2010 to Jennings

Duncan contains number of suggestions for topics you would like management to address at

the Companys 2011 Annual Meeting of Shareholders Jennings shared the letter with the

Governance Committee and the full Board discussed your concerns on December 14 2010

Although we have not yet determined the matters management will discuss at the annual

meeting we will take your suggestions and concerns into consideration as we plan the meeting

Additionally it appears that you may have intended the next to the last paraaph of your letter

to constitute shareholder proposal under Rule 4a-8 of the Securities and Exchange
Commission although it is not entirely clear that this was your intention If this paragraph was

intended to be Rule 4a-8 shareholder proposal our counsel has advised us that it is defective

in number of respects which we address in separate letter delivered simultaneously with this

letter Please note that as outlined in the
separate

letter there are number of actions you must

take within short period of time if you wish for your proposal to be included in our 2011 proxy

materials pursuant to Rule 4a-8

Sincerely

4C43i
Harold Cushman Jr

Chairman of the Board

P.O Box 320 Conway Sc 29528 843 248-5721 Member FDIC
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Conway
National
Bank

CORPORATION

December 22 2010

Mr Buck Cufis

FTSMA 0MB Memorandum MQ7.j5

Re Your letter of December 2010

Dear Buck

It appears that you may have intended the next to the last paragraph of your letter of December

2010 which you hand-delivered to Jennings Duncan on December 2010 to constitute

shareholder proposal under Rule 14a-8 of the Securities and Exchange Commission although it is

not entirely clear that this was your intention That paragraph reads as follows

Pursuant to the instructions contained in the last Notice of Annual Meeting respectfully

request that proposal to change the corporate by-laws be submitted to the shareholders at

the 2011 annual meeting to change the percentage vote required to accept an offer of stock

or asset buy-out by another bank or investor to simple majority vote rather than the super

majority requirement of 80% of stockholders This change would reflect good corporate

governance in that minority shareholders would have corporate buy-out as an option The

super majority requirement makes such an option virtually impossible and represents

patently oppressive rule of government Such rule also represents breach of fiduciary

duty of board members to stockholders

Although your letter refers to change to the Corporations bylaws we assume that you intended to

refer to the articles of incorporation because the bylaws do not contain provision relating to the

percentage vote required to accept an offer of stock or asset buy-out by another bank or investor

It is not clear whether you intend to make the foregoing proposal at the Annual Meeting or whether

you are asking management to make such proposal We have been advised by our counsel that

under South Carolina corporations law shareholder vote to amend the articles of incorporation of

public corporation may only be proposed to the shareholders by the board of directors

shareholder may not make such proposal directly to the shareholders Accordingly. if it is your

desire that your wish to have the articles of incorporation amended be submitted to the board of

directors please let me know and will ask the board of directors to consider it and your letter will

not be treated as shareholder proposal under Rule 4a-8

CoIumbi 1447993 v.2

P.O Box 320 Conway SC 29528 843 248-5721 Member FDIC



On the other hand if it is your desire to have shareholders vote at the 201 Annual Meeting on

proposal to request that the board of directors take appropriate steps to initiate an amendment to the

articles of incorporation and to have your letter treated as shareholder proposal under Rule 14a-8

our counsel has advised us that your proposal is procedurally and substantively deficient under the

Rule 14a-8 as set forth below Please note that as discussed below you must take certain actions

to remedy these deficiencies or we will not be required to include your proposal in out- proxy

materials

Procedural Deficiency

Although we have confirmed from our transfer records that as required by Rule 4a-8b you

have continuously held at least $2000 in market value of the companys shares entitled to be voted

on the proposal at the Annual Meeting for at least one year prior to the date you submitted your

proposal you have not provided the written statement required by Rule 14a-8b2 that you intend

to hold your shares through the date of the 2011 .Annual Meeting Please provide this written

statement

In order for your proposal not to be excluded from our proxy statement for the 2011 Annual

Meeting due to this procedural deficiency you must provide an appropriate response to this letter

remedying the deficiency in accordance with Rule 4a-8 Your response must be postmarked or

transmitted to us electronically no later than 14 days from the date you receive this letter

Substantive Deficiencies

As noted above your letter refers to proposal to change the corporate by-laws to change the

percentage vote required to accept an offer of stock or asset buy-out by another bank or investor to

simple majority vote rather than the super majority requirement of 80% of stockholders The

Companys by-laws do not contain such provision We assume that you intended to propose

change to Article IX of the Companys articles of incorporation

The proposal is improper under stale law

As noted above counsel has advised us that South Carolina corporations law does not permit

shareholder of public corporation to propose to the other shareholders vote to amend public

companys articles of incorporation Such proposal may only be made by the board of directors

Accordingly to the extent you intend to make proposal that shareholders vote to amend the

Companys articles of incorporation our counsel advises us that your proposal is improper under

state law and would not effectively amend the articles of incorporation if it were approved by

shareholders We believe the proposal would therefore violate Rule 14a-8iXI

The proposal violates she proxy rules

The articles of incorporation do not contain language that parallels the language of your proposal

so it is unclear what change you are requesting We assume that you are referring to the provisions

of Article IX because it relates to certain types of business combinations However we believe

your proposal is so inherently vague and indefinite that neither stockholders voting on the proposal

CoIumbii 1447993 v.2



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

The last sentence of your paragraph asserts that the existence of the super majority voting provision

in the articles of incorporation represents breach of fiduciary duty of board members to

stockholders That statement is false and misleading inasmuch as the articles of incorporation have

previously been approved by the shareholders in connection with the acquisition of the Bank by the

Company The statement also impugns the integrity of the board of directors by making baseless

charge of improper conduct Therefore we believe that sentence if included in proxy statement

would violate Rule 14a-9

Accordingly we believe your proposal as written would violate Rule 4a-8i3

Request for no action letter from the Securities and Exchange Commission

Unless you revise your proposal to be cast as recommendation or request that the board of

directors take appropriate action to propose and submit to the shareholders for approval an

amendment to the articles of incorporation ii you appropriately revise your proposal to state the

precise language of the articles of incorporation as to which you propose change iii you state the

precise change to the articles of incorporation you are requesting and iv you delete the last

sentence of your proposal we intend to request no action letter from the Securities and Exchange

Commission staff allowing us to exclude your proposal from our proxy materials for the 2011

Annual Meeting Please provide us with this revision within 14 days of your receipt of this letter

Enclosed for your convenience are copies of Rule 4a- and 4a-9

Sincerely

Harold Cushman Jr

Chairman of the Board

Enclosures

Colwiibia 1447993



Rule 14 Shareholder Proposals
This section addresses en company must include shareholders 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 summary in order to have your shareholder
proposal mcluded 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 dwectors 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 sharehold

ers 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 ofthe meeting of shareholders or

ii The second way to prove ownership applies only if you have filed Schedule 13D

24013d-10I Schedule 13G 24O.13d-102 Form S249.103 of this chapter Form

249.104 of this chapter and/or Form 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

Acopy of the schedule and/or form and any subsequent amendments reporting

changeinyourownership1vel

Your written statetuezt 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 proposal2 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 annuai
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 10-Q 249.308a 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

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 ill fail to follow one of the eligibility or procedural require
ments 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 con-ect it Within 14 calendar days of receiving

your proposal the company must notify 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 if the company intends to exclude the proposal it will later

have to make submission under 240d4a8 and provide you with copy under Question 10

below 240.14a-8j

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 youor your representative who is qualified under state law to present the

proposal on your behalL must attend the meeting to present the proposaL Whether you
attend the meeting yourself or send qualified representntive.to the meeting in your place

you should make sure that you oryour representative follow the proper state law proce
dures 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 willbe permitted to exclude all of your proposals from its

vroxy materials for any meetings held in the following two calendar years



Question 9111 have complied withthe pi-oceduralrequirements on wtiat

other bases may company rely to exelude my proposal

Improper uædŁr state law If the proposil is not a- proper subject for action by

shareholders iinderthe laws Of the jurisdiction Of the compans dranization

Note to paragraph i1 Depending on the subject matter same roposais are not

considered próp understate lÆwif they would be binding The company .11 approved by

sharehblder In our experinc most óposals that are east as recommendations or

requests that the board of directors take specified action are pfOper under state law

Accoidinglyiwe-will asgumethat propotdrafted as a-recommndatioæ or sugØstion is

proper unless the company demonstrates otherwise

Violätiobf law fthe souldifimpleioEnted cauŁ th oiipany toyiolate

any state federal or foreign law to which it is subject

Nóte to grthi2WØwi1lotip1y this ba1drilehcsfóntdpeitnitexdusion

of proposal on grounds that it would violate foreign law if complianthefóreignla
would result in-a violation of any state or federal law ii

Violation of proxy ndes lithe proposal or supporting statement is contrary to any qf

the Commissions proxy rules including 240 14a which prohibits materially false or

misleading sttementsin proxy sohcthng materials

4feonal grievance special interest lithe proposal relates to the redress of pçrsonal

daimor grievance against the company or any other person or if it is designed to result ma
benefit to you or to further persqnal irterest which is not shared by the other sharØhold

ersatlarge

Relevqnce If the proposal .relates to operations which account foi lç-s tJiai prcent
of the cbinpnys total assets at the epd of most recent fiscal year and for tess than

peramt of its net earnihgs and grosssaiØs for its most recent fisdal year and is not âtherwisq

significantly rlated
to the companys business

ofiower/authority If the company would lack the power or aiithoiity to

implement the prppos4

Managenontfunctions.- lithe proposal deals with matler relating to the companys

ordinary business opertions

Relates to election If the proposal relates to nomination or an1 election for

membship on the companys board directors or analogous governing body or

orocedure for such nomination or election

Director elections lithe proposal --
iWould disqualify nominee whOIs standing for elecffon

iiWould remove director from officebefore his or her term expired

ciii Questions the competence- business judgment or character of one or more

nominees or directors

iv Seeks to include specific individual in the companys proxy materials for election

to the board of directors or
--

vOtherwise could affect the outcome of the upcoming election directors

9- Conflicts wish ompany proposaL lithe-proposal directlyconfllcts with one of the

companys own proposals tobe submitted to shareholders at the same meeting
Note to paragn3ph i9 companys submission to the Commission under this

section should speczfy.the points of conflict with the companys proposal
IC Substanzialiy imjIgmented. 11 the company has already substantialliinplemexited

the proposal

11 Dupikation 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 Re ubm.i ons..fftheptoposal deals with substantially the same subject matter as

another proposal or proposals thathas or have been previously iluded lathe companys

proxy materials withn the precediig calendar years a.company may exclude it from its

proxy materials for anymeeting held within calepdar years of the last time it was included

if the proposal receiiet1

Less than 3% pf the vote if proposed once within the preceduig5 calendar years

ii Less Than of the vote on its last submission to sitareholders if proposed twice

previously within the preceding calendar years or

-iii Less than j0%.of the vote-on its lastsubmission to shareholders-il proposed three

times or mrepreviously within the preceding.5 calendar yers.and...

13 Specc.amount of dividenifs Jf the proposal relaes.to speci6c amouits of cash or

stock dividends ..

Qiestion1.iQ .What..procedures must the company follow
kf.it

intends to

exclude my.piposil..-

lithe company intends to exclude aproposal from its proxy materials it misit file its

rasons with.the Commission no later than 80 calendar days bçfore It files its denitive proxy

staterient and form of proxy with the Commission The company must simultaneously

provide you with copy of its submission The Commission staff may pemxt
the conpany to

4nake its submission later than 80 days before the company files its defin4ve proxy

statement and form of proxy if the company demonstrates good cause for missing the

deadline

The comanythust file six paper copies of the following

The proposal

ii explanation of why th company tlieves that it may exclude tie prQposal which

should if possib1 refer to the moat recentappbcale authonty such as prior Division

letters issued unde the rule and

iii supporting opinion of counsel when such reasons are based on matter slate or

foreign Iaw
-t -..

Question 11 May submit my own statement to the Conuiilsion responding

to the companys auineæts
Yes you may submit response but it is not required You should try to submit any

response to us with acày to the company as soon aspossiblØ after the çoxnpany.makŁs its

submission This way the Conimission Staff will have time to consider huljr your.subthisaion

before it issues its response You should submit six paper copIes of your response
--

Question 12t If the company includes my-shareholder proposal inploxy
materials what information about me must it include along with the proposal itself

The companys proxy statement must include and.addressas well as the

number of the componys voting .seçurities that you hold HQweyer instead
of-prvi4ing

that

information4he company may instead include statemnt that if will provide the information

to shareholders promptly upod receiving an olal orwritten request

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

statement

Question 13 What can do if the company included In its proxy statement

reasons wh it believes shareholdtr should not vote in favor of myptoiOsal and

disaee 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 240.14a-9 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 daims Time permitting you may wish to try

to work out your differences with the company by yourself before contacting the Commis
sion staff



We require 11e company to send you copy ot 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

ii In 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 240.14a-6
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