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Dear Ms Tippy

This is in response to your letters dated January 2011 and February 112011

concerning the shareholder proposal submitted to Waste Management by William Steiner

We also have received letter on the proponents behalf dated February 162011 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

Enclosures

cc John Chevedden

Sincerely

Gregory Belliston

Special Counsel

OMSION OF

CORPORATION FINANCE

-1--/

HSMA 0MB Memorandum M-07-16



February 162011

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Waste Management Inc

Incoming letter dated January 2010

The proposal asks the board to take the steps necessary unilaterally to the fullest

extent permitted by law to amend the bylaws and each appropriate governing document

to give holders of 20% of the companys outstanding common stock or the lowest

percentage permitted by law above 20%the power to call special shareowner meeting

There appears to be some basis for your view that Waste Management may
exclude the proposal under rule 14a-8i9. You represent that matters to be voted on at

the upcoming shareholders meeting include proposal sponsored by Waste Management

to amend Waste Managements bylaws to pennit shareholders who hold in the aggregate

at least 25% of Waste Managements outstanding common stock and who have held net

long position in the companys outstanding shares for at least one year to call special

meeting of shareholders You indicate that the proposal and the proposal sponsored by

Waste Management directly conflict and that inclusion of both proposals would present

alternative and conflicting decisions for the companys shareholders You also indicate

that failure to exclude the proposal would create the potential for inconsistent and

ambiguous results particularly if both proposals were approved Accordingly we will

not recommend enforcement action to the Commission if Waste Management omits the

proposal from its proxy materials in reliance on rule 14a-8i9

Sincerely

Carmen Moncada-Terry

Special Counsel



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-3 as with other matters under the proxy
rules is to aid those who must comply with the rule by offering mformal 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 infurmation furnished to it by the Company
in support Of its intention to exclude the proposals ftom the Companys proxy materials as well
as any information furnished by the proponeætor the proponents-representative

Although Rule 14a-8k doesnot require any communications from shareholders to the

Comjnissiônsstafl the staff will always consider information concerning alleged violations of
the statutes administered by the Comiæissionincluding argument as to whether or not activities

proposed to be taken would be violative of the statute or rule mvolved The
receipt by the staff

of such information however should- nOt be construed as changing the staffs informal

procedures and proxy review into formal or adversary procedure

It is important tonote 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 any rights he or she -may have against
the company in court should the management omit the proposal from the companys proxy
material



JOHN CIJEVEDDEN

FISMA 0MB Memorandum M-07-1

February 162011

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Rule 14a-8 Proposal

Waste Management Inc WM
Special Meeting Topic at 10%

William Steiner

Ladies and Gentlemen

This responds to the January 2011 request supplemented to avoid this established rule 14a-8

proposal

The company February 112011 letter is nothing more that notice of retreat from its

commitment in its initial no action request

This is to request that the Securities and Exchange Commission allow this resolution to stand and

be voted upon in the 2011 proxy unless the company were to modify its proposal as suggested

above

Sincerely

cc

William Steiner

Courtney Tippy ctippywm.com



Courtne Tippy
Seniov Legal Cojonel

Corporate and Seturnies

WASTE MAMOEN1
1001 Fannin Ste 4000

Houston TX 77002

71.3512-6367

713 287-2655 Fax

February 112011

Via e-mail to shrehoiderproposalsªec.

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

RE Waste Management Inc

Supplemental Correspondence related to

Notice of Intention to Omit Shareholder Proposal Submitted by William Steiner originally

submitted by Waste Management Inc on January 2011

Ladies and Gentlemen

This letter is in supplement to our original request submitted on January 2011 regarding the

intention of Waste Management Inc Delaware corporation the 5Company to omit from its

proxy statement and form of proxy for its 2011 Annual Meeting of Shareholders collectively the

2011 Proxy Materials the proposal and statement in support thereof the Shareholder Proposal

submitted by Mr John Chevedden on behalf of Mr William Steiner We continue to request

confirmation that the staff of the Division of Corporation Finance the Staff will not recommend

any enforcement action if in reliance on Rule 14a-8 under the Securities Exchange Act of 1934 the

Exchange Act the Company omits the Shareholder Proposal from its 2011 Proxy Materials

This letter is being submitted to provide factual update that will further support our basis for

exclusion

As detailed in our original correspondence the Shareholder Proposal directly conflicts with

proposal that the Company intends to include in its 2011 Proxy Materials and inclusion of both

proposals in the 2011 Proxy Materials would present alternative and conflicting decisions for the

Companys shareholders Specifically the proposal of the Company on one hand would call for

25% ownership threshold for shareholders to call special meeting the Company Proposal

whereas the Shareholder Proposal on the other hand would call for 20% ownership threshold

From evetyday collection to environmental protection Think Green Think Waste Management
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In addition the Company has further decided that the Company Proposal will require that

shareholders comprising the 25% ownership threshold must have held net long position in the

Companys outstanding shares for at least one year

The Staff recently granted no-action letter to Mattel Inc dated January 13 2011 on very similar

grounds Mattel received shareholder proposal from Mr Chevedden seeking to implement 10%

ownership threshold for the power of shareholders to call special meeting Mattel advised the

Staff that it intends to submit to shareholders conflicting proposal with 15% ownership threshold

and one year net long position holding requirement Mattel asserted that its proposal and the

Chevedden proposal directly conflict and as result it was appropriate for Mattel to exclude the

Chevedden proposal pursuant to Exchange Act Rule 14a-8iX9

In our case the addition of the one year holding requirement to the Company Proposal provides an

additional basis on which the Company Proposal and the Shareholder Proposal directly conflict

Failing to exclude the Shareholder Proposal from the 2011 Proxy Materials would create the

potential for inconsistent and ambiguous results particularly if both proposals were approved

Therefore based on the foregoing and our original correspondence dated January 2011 the

Company believes that the Shareholder Proposal may properly be excluded from its 2011 Proxy

Materials under Rule 14a-8i9 of the Exchange Act

Conclusion

We respectfully request that the Staff concur that it will take no action if the Company excludes the

Shareholder Proposal from its 2011 Proxy Materials We would be happy to provide you with any

additional information and answer any questions that you may have regarding this request If we

can be of any further assistance in this matter please do not hesitate to contact me at 713 512-

6367

cc Mr William Steiner

Mr John Chevedden

Very truly yours



Ctrtncy Tlppy
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January 72011

Via e-mail to sbarehoiderrroposalsec.góv

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street.N.E

Washington D.C 20549

RE Waze Managemen4 Inc

Notice of Intention to Cmit Shareholder Prnposal Submitted by William Steiner

Ladies and Gentlemen

This letter is to inform you that Waste Management Inc Delaww.. corporation the Company
intends to Ox it from its proxy statemnt and fcnn of proxy for it 2011 Mnual Meeting of

Shareholders collectively the 2011 Proxy Materials the proposal and statement in support

thereof the Shareholder Proposal submitted by Mr John Chevedden on behalf of Mr William

Steiner the Proponent We hereby request confirmation that the staff of the Division of

CorporatIon Finance the Staff will not recommend any enforcement action if in reliance on

Rule 1418-8 under the Securities Exchange Act of 1934 the Exchange Act the Cornpy omits

the Shareholder Proposal from its 20111 Proxy Materials

Pursuant to Rule 14a-8j under the Exchange Act we have

filled this letter with the Securities and Exchange Commission the Commissionno later

than eighty 80 calendar days before the Company intends to file its definitive 2011 PrOxy

Materials with the Commission and

concurrently sent copy of this correspondence to Mr Chevedden by email and to the

Proponent by express courier

From eveydoy eofleetion to envfronmentai protection Think Green Think Waste Management

hi
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Exchange Act Rule 14a4k and Staff Legal Bulletin 141 Nov 2008 SLB 141 provide

that shareholder proponents are required to send companies copy of any correspondence that the

proponents elect to submit to the Commission or the Staff Accordingly we are taking this

opportunity to inform the Proponent that if the Proponent elects to submit additional

correspondence to the Commission or the Staff with
respect to the Shareholder Proposal copy of

that correspondence should concurrently be furnished to the undersigned on behalf of the Company

pursuant to Rule 14a-8k and SLB 141

The Shareholder Proposal

The Shareholder Proposal requests that the companys shareholders approve the following

resolution

RESOLVED Sbareowxiers ask our boardl.to take the steps necessary unilaterally to

the fullest extent permitted by law to amend our bylaws and each appropriate

governing document to give holders of 20% of our outstanding common stock or the

lowest percentage permitted by law above 20% the power to call special

shareowner meeting

This includes that such bylaw and/or charter text will not have any exception or

exclusIon conditions to the fullest extent permitted ly law that apply only to

shareowners but not to management and/or the board

copy of the Shareholder Proposal is attached hereto as Exhibit

Basis For Exclusion

The Company believes that the Shareholder Proposal may properly be excluded from the 2011

Proxy Materials pursuant to Rule 14a-8i9 under the Exchange Act because the Sharóholder

Proposal directly conflicts with proposal to be submitted by the Company in Its 2011 Proxy

Materials

Currently the Company does not have provision in its Certificate of Incorporation or bylaws that

permit shareholders to call special meeting The Companys bylaws currently provide that

special meeting of Shareholders may be called by the Chairman of the Board if any the Chief

Executive Officer or by written order of majority of the Board of Directors but such special

meetings may not be called by any other person or persons The Company intends to submit
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management proposal at its 2011 Annual Meeting that would ask the Companys shareholders to

approve an amendment to the Companys bylaws to permit shareholders who hold in the aggregate

at least 25% of the Companys outstanding common stock to call special meeting of shareholders

the Company Pro osal

Pursuant to Rule 14a-8i9 under the Exchange Act company may properly exclude

shareholder proposal from its proxy materials if the proposal directly conflicts with one of the

companys own proposals to be submitted to shareholders at the same meeting The Commission

has indicated that the companys proposal need not be identical in scope or focus for the exclusion

to be available See Exchange Act Release No 40018 atm 27 May 21 1998

The Staff has consistently concurred in tha exclusion of proposals when shareholder proposal on

one hand and company-sponsored proposal on the other hand would present alternative and

conflicting decisions to shareholders On this basis the Stafi has previously permitted exclusion of

shareholder proposal under circumstances similar or virtually identical to those presented in this

letter For example in each .01 Jntematio.al Paper Company 4rr 11 2010 Genyme

Corporation Mar .1 2010 Pinnacle West Capitai.CorpL ration Mar 2010 Liz Claiborne inc

Feb 25 2010 Time Warner inc Jan 29 2010 Bristol-Myers Squibb Company Jan 28 2010

Becton Dickfrrson and Company Nov 12 2009 and ILL HeInz Company May 29 2009 the

Staff concurred with exclusion of shareholder proposal regarding the right of shareholders to call

special meeting in light of conflicting company-sponsored proposal to amend governing

documents to permit sbareb1ders to call special meeting In each such case the conflicting

company proposal presented.a higher ownership threshold to exercise the shareholders right to call

special meeting than was set forth in the shareholder proposaL iti the above-referenced letters the

Staff advisred that it would not recommend enforcement action for omission of the shareholder

proposal after consideration of the companies position that proposals present alternative and

conflicting decisions for shareholders and that submitting both proposals to vote could provide

inconsistent and ambiguous results

As in the numerous no-action letters cited the Company Proposal and the Shareholder Proposal

directly conflict and inclusion of both proposals in the 2011 Proxy Materials would present

alternative and conflicting decisions for the Companys shareholders Specifically the Company

Proposal on one hand would call fOr 25% ownership threshold to call special meeting whereas

the Shareholder Proposal on the other hand vould call for 20% ownership threshold Failing to

exclude the Shareholder Proposal from the 20.11.1 Proxy Materials would create the potential for

inconsistent and ambiguous results particularly if both proposals were approved Therefore based

on the foregoing the Company belIeves that the Shareholder Proposal may properly be excluded

from its 2011 Proxy Materials under Rule 14a-8i9 of the Exchange Act
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Conclusion

Based upon the foregoing analysis we respectfully request that the Staff concur that it will take no

action ifthe Company excludes the Shareholder Proposal from its 2011 Proxy Materials We would

be happy to provide you with any additional information and answer any questions that you may

have regarding this request If we can be of any further assistance in this matter please do not

hesitate to contact me al 71.35 12-6367

Very truly yours

Courtney Ti py

Senior Leg ounsel

Enclosures

cc Mr William Steiner

Mr John Chevedden



EXHIBIT
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William Steiner

FISMA 0.13 Mmruiium M7

Mr John Pope

Chairman of the Board

Waste Management Inc Vu%4
1001 Fannin Ste 4000

Houston TX 77002

Dear Mr Pope

submit my attached Rule 4a-8 proposal in support of the long-term performance of our

company My proposal is for the next annual shareholder meeting intend to meet Rule 14a-8

requirements including the continuous ownership of the required stock value until after the date

of the respective shareholder meeting My submittal format with the shareholder-supplied

emphasis is intended to be used for deinitive proxy publication This is my proxy for John

Chevedden and/or his designee to forward this Rule 4a-8 proposal to the company and act on

my behalf regarding this Rule 14a-8 proposal andlor modification of it for the forthcoming

shareholder meeting before during and after the forthcoming shareholder meeting Please direct

all future communications regarding my rule 14a-8 proposal to John Chevedderi

FSMA 0MB Memorandum M-O7-i6
at

to facilitate prompt and verifiable communications Please identify this proposal as my proposal

exclusively

This letter does not cover proposals that are not rule 4a-8 proposals This letter does not grant

the power to vote

Your consideration and the consideration of the Board of Directors is appreciated in support of

the long-term performance of our company Please acknowledge receipt of my proposal

promptly by email4ensi 0MB Momoraivum M-7-16

Sincerely

__________ jt1I2
William Steiner Date

cc

Linda Smith LSznith4wrncom
PH 713-512-6506

.FX 713-209-9711



tflfl 41 Lu1 ttFLSMA 0MB Memorandum MO716

Rule Pta-S Proposal September 24 2010
.3 Special Shareowner Meetings

RESOLVED Sbreowners ask our board to take the steps neces ary unilaterally to the fullest

exten penniüed by law to amend our bylaws and each appropriate governing document to give

holders of 20% of our outstanding comnion stock or the lowest percentage permitted by law

above 20% the power to call special meeting

This includes that auth bylawand/or charter text will not have any exception or exclusion

condittops to the Mien extent pcrmrtted bylaw that apply only to shareowners but not to

management and/or the board

Special meetIngs allow Shaxeowners to vote on important matters such as electing new dfrectors

that can arise between annual tings if shareowners cannot call special meetings

management may become insulated and investor returns may suffer Shareowner input on the

timing of Øhareowner meetiti ris especially important during major restructuring- when

events unfold quickly and issues may become moot by the next annual meeting This proposal

does not impact our boards current power to call special meeting

This proposal topic also won more 60%sqjflat the following companies CVS Caroiziark

CVS Sprint Nextel $Ifen SWYMotorola MO and It It etley RB
The merit ofthis Special Sbmeowner b4eeti proposal gould also be considered in the Context

of the need for imprOvemeittin our companys 2014 reported corporate governance status

Please encourage outboard to respond positively to this proposal Special Shareowner Meetings

Yes on to at bjr the company

Notes

William Steiner FISMA 0MB Memorandum MO716 sponsored this proposal

Please note that the titkof the proposal is part oft proposaL

This proposal is believed to conform with Staff Legal BulleNo 143 CFSeptember 15
2004 in mding emphasis added

Accordiflgly goingtorward we believe that it would not be appropriate for

companies to exclude supporting statement language and/or an entire proposal in

reliance on rule 1438Q in the following tlreumstances

the company objects to factual assertions because they are not supported
the company objectsto factual assertions that while not materiallyfalse or

misleading may be disputed or cowitered

the company objects to factual assertions because those assertIOns may be

interpreted by shareholders in manner that Is unfavorable to the company Its

directors or its officers and/or

the company objects to at tements because they represent the opinion of the

shareholder prOponent or referenced source but the statements are not

identified specifically as such

We believe that it is appropriate under WI 140.8 for companies to address

these objections In their statements ofoppOsitioit



-- FJSMA 0MB Memorandum MO746

Sec also Sun Microsystems Inc July 21 2005
Stock will be held until after the annual meeting and the proposal will be presented at the annual

meeting Please acknowledge this proposal promptly by emaifFISMA 0MB Memorandum MO716



LOi1 ft5MA 0MB Memorandum MO716

wjJhI_
DISCOUNT BROKERS

To whom maycoocem

tJpt 31if
account flumbeJ4A 0M8 Memorandum O7bekl with Natij Financial Sewices .-
aseustodan DIP Dicou tBkers here certif ies that as of the date of tbs certification

LA JI4wt Sit4t and has been the beneficial owner of 37o
shares of Was /4p4iw havmg held at least two 9tousand dollars

wotth of the above ttionedsecunty soce the following date 514/t also having

held at least two thousand dollars worth ol the above mentioned security from at Least one

year prior to the was submitted the company

Sincerely

Mark Filiberto

Prcsdcnt

DIF Discwtt Btketh

8l Marcus Anuc 5u CU4 t.ke 5sNY U042

6323.26cyJ 8O36951ASY wwfdiscm FaSt6328-2


