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Elizabeth Ising

Gibson Dunn Crutcher LLP

shareholderproposalsgibsondumtcom

Re Mattel Inc

Incoming letter dated December 22 2011

Dear Ms Ising

This is in response to your letter dated December 22 2011 concerning the

shareholder proposal submitted to Mattel by John Chevedden We also have received

letter from the proponent dated January 2012 Copies of all of the correspondence on

which this response is based will be made available on our website at

For your reference brief discussion of the

Divisions informal procedures regarding shareholder proposals is also available at the

same website address

Enclosure

cc John Chevedden

Sincerely

Ted Yu

Senior Special Counsel
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CORPORA11ON RNANCE

UNifED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON DC 2O5494561 12025488

February 92012

WHSMA 0MB Memorandum MO716



February 92012

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Mattel Inc

Incoming letter dated December 22 2011

The proposal requests that the board adopt policy that whenever possible the

chairman shall be an independent director by the standard of the New York Stock

Exchange who has not previously served as an executive officer of Mattel

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

proposal under rule 14a-8i3 as vague and indefmite We note in particular your view

that in applying this particular proposal to Mattel neither stockholders nor the company

would be able to determine with any reasonable certainty exactly what actions or

measures the proposal requires Accordingly we will not recommend enforcement

action to the Commission ifMattel omits the proposal from its proxy materials in reliance

on rule 14a-8i3
Sincerely

Angie Kim

Attorney-Adviser



DWISION OF CORPORATION FINANCE

INFORMAL PROCEDURES REGARDING SHAREhOLDER PRQPOSALS

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 wider 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 representative

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

Commissions staff the staff wili always consider information concerning alleged violations of

the statutes administered by the Commission including argument as to whether or notactivities

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 infOrmal

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule 14a8j submissions reflect only informal views The deterrninationsreached 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 Coiiimission 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 fromthe companys proxy

material



JOHN CHEVEDDEN

FISMA 0MB Memorandum MO716 FISMA 0MB Memorandum M-O7-16

January 22012

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 StreetNE

Washington DC 20549

Rule 14-S Proposal

Mattel Inc MAT
Independent Board Chairman Topic

John Cheveddcn

Ladies and Gentlemen

This responds to the December 22 2011 company request to avoid this established rule 14a-8

proposal

The Mattel Governance Guidelines are 3800 words and yet still do not find it necessary to give

the substantive provisions of an external standard of director independence that is used On
the other hand rule 14a-8 proposals are limited to only 500-words

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

be voted upon in the 2012 proxy

Sincerely

hevedde
Robert Normile Robert Normile@matteLcom



GIBSON DUNN nCrutcherLLP
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Deceinber222011

VIA EMAIL

Oce of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Re Maitel Inc

Stockholder Proposal ofJohn Chevedden

Exchange Act of1934Rule 14a-8

Ladies and Gentlemen

This letter is to inform you that our client Mattel Inc the Company intends to omit

from its proxy statement and form of proxy for its 2012 Annual Meeting of Stockholders

collectively the 2012 Proxy Materials stockholder proposal the Proposal and

statements in support thereof received from John Chevedden the Proponent

Pursuant to Rule 14a-8j we have

filed this letter with the Securities and Exchange Commission the

Commission no later than eighty 80 calendar days before the Company

intends to file its definitive 2012 Proxy Materials with the Commission and

concurrently sent copy of this correspondence to the Proponent

Rule 14a-8k and Staff Legal Bulletin No 14D Nov 2008 SLB 14D provide that

stockholder proponents are required to send companies copy of any correspondence that

the proponents elect to submit to the Commission or the staff of the Division of Corporation

Finance 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 Proposal copy of that correspondence should be furnished

concurrently to the undersigned on behalf of the Companypursuant to Rule 14a-8k and

SLB l4D

Brussels- Centurj City-
Dallas Dubai Hong Kong London Los Angeles Munich- New York

Orange ely Palo AltoS Pajs San Francisco- Sªo Paulo $ingapoie Washington D.C
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TilE PROPOSAL

The Proposal states

RESOLVED Shareholders request that our board of directors adopt

policy that whenever possible the chairman of our board of directors

shall be an independent director by the standard of the New York Stock

Exchange who has not previousiy served as an executive officer of our

Company This policy should be implemented so as not to violate any

contractual obligations in effect when this resolution is adopted The

policy should also specify how to select new independent chairman if

current chairman ceases to be independent between annual shareholder

meetings

copy of the Proposal the supporting statement and related correspondence with the

Proponent is attached to this letter as Exhibit

BASIS FOR EXCLUSION

We believe that the Proposal may properly be excluded from the 2012 Proxy Materials

pursuant to Rule 14a-8i3 because the Proposal refers to an external set of guidelines for

implementing the Proposal but fails to adequately define those guidelines rendering it

impermissibly vague and indefinite so as to be inherently misleading Moreover the

Companys stockholders voting on the Proposal are unlikely to be familiar with the

substantive provisions of the New York Stock Exchange standard of independence since the

Company lists its securities on the NASDAQ Stock Market and thus the New York Stock

Exchange listing requirements including the standard of director independence are

inapplicable to the Company

ANALYSIS

The Proposal May Be Excluded Under Rule 14a-8iX3 Because The Proposal Is

Impermissibty Vague And Indefinite So As To Be Inherently Misleading

Rule 14a-8iX3 permits the exclusion of stockholder proposal if the proposal or supporting

statement is contrary to any of the Commissions proxy rules including Rule 14a-9 which

prohibits materially false or misleading statements in proxy soliciting materials The Staff

consistently has taken the position that stockholder proposal is excludable under

Rule 14a-8i3 as vague and indefinite if neither the stockholders voting on the proposal

nor the company in implementing the proposal if adopted would be able to determine with
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any reasonable certainty exactly what actions or measures the proposal requires Staff

Legal Bulletin No 14B Sept 152004 SLB 14B see also Dyer SEC 287 F.2d 773
781 8thCir1961
company is so vague and indefinite as to make it impossible for either the board of directors

or the stockholders at large to comprehend precisely what the proposal would entail

The Staff has permitted the exclusion of stockholder proposals thatjust like the Proposal

impose standard by reference to particular set of guidelines when the proposal or

supporting statement failed sufficiently to describe the substantive provisions of the external

guidelines See e.g Exxon Mobil Corp Naylor avail Mar 212011 concurring with

the exclusion of proposal requesting the use of but failing to sufficiently explain

guidelines from the Global Reporting Initiative ATTInc Feb 162010 concurring

with the exclusion of proposal that sought report on among other things grassroots

lobbying communications as defined in 26 C.F.R 56.4911-2 Johnron Johnson avail

Feb 72003 concurring with the exclusion of proposal requesting the adoption of the

Glass Ceiling Commissions business recommendations without describing the

recommendations

In Boeing Corp avail Feb 10 2004 the stockholder proposal requested bylaw requiring

the chairman of the companys board of directors to be an independent director according

to the 2003 Council of Institutional Investors definition The company argued that the

proposal referenced standard for independence but failed to adequately describe or define

that standard such that stockholders would be unable to make an informed decision on the

merits of the proposal The Staff concurred with the exclusion of the proposal under

Rule i4a-8iX3 as vague and indefinite because it fail to disclose to shareholders the

definition of independent director that it to have included in the bylaws See also

PGE Corp avaiL Mar 72008 Schering-Plough Corp avail Mar 2008 JPMorgan
Chase Co avail Mar 52008 all concurring in the exclusion of proposals that requested

that the company require the board of directors to appoint an independent lead director as

defined by the standard of independence set by the Council of Institutional Investors

without providing an explanation of what that particular standard entailed

The Proposal which states that the chairman of the board of directors must be an

independent director by the standard of the New York Stock Exchange is substantially

similar to the proposal in Boeing and the precedent cited above The Proposal relies upon an

external standard of director independence the New York Stock Exchange standard in order

to implement central aspect of the Proposal but falls to describe the substantive provisions

of the standard Without information on the specifics of the New York Stock Exchanges

listing standards stockholders will be unable to determine the standard of independence to be
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applied under the Proposal that they are being asked to vote upon As Staff precedent

indicates the Companys stockholders cannot be expected to make an informed decision on

the merits of the Proposal Without knowing what they are voting on See SLB 14B noting

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 Capital Financial Co avail Feb

2003 concurring in the exclusion of proposal under Rule 14a-8iX3 where the company

argued that its stockholders would not know with any certainty what they are voting either

for or againsf Further the Companys common stock is listed on the NASDAQ Stock

Market and thus the listing requirements of the New York Stock Exchange including the

standard of director independence are inapplicable to the Company Accordingly

stockholders voting on the Proposal are unlikely to be familiar with the substantive

provisions of the New York Stock Exchange standard of independence Furthermore the

Companys proxy statement will not contain description of the New York Stock Exchange

independence standard as the Companys guidelines for director independence are disclosed

on its website pursuant to Item 407a2 of Rngulation S-K in lieu of being included

periodically in the Companys proxy statement Moreover even if the Company did not

avail itself of Item 407a2 and included its guidelines for director independence in the

proxy statement the guidelines are in accordance with NASDAQ listing requirements thus

the proxy statement even then would not contain description of the New York Stock

Exchange independence standard Accordingly stockholders voting on the Proposal will

have no guidance from the Proposal itself or from the proxy statement as to the definition of

independence which the Proposal purports to adopt As result stockholders will not have

the necessary information from which to make an informed decision on the requirements the

Proposal would impose

The Proposal is distinguishable from other stockholder proposals that refer to director

independence that the Staff did not concur were vague and indefinite In these cases the

reference to the external source was not prominent feature of the proposal For example in

Allegheny Energy Inc avail Feb 12 2010 the Staff did not concur with the exclusion of

proposal under Rule 14a-8iX3 where the proposal requested that the chairman be an

independent director by the standard of the New York Stock Exchange who had not

previously served as an executive officer of the company Although the proposal referenced

the independent director standard of the New York Stock Exchange the supporting statement

focused extensively on the chairman being an individual who was not concurrently serving

and had not previously served as the chief executive officer Thus the requirement that the

chairman be independent under the New York Stock Exchange standard was not the primary

Thrust of the proposal Unlike the supporting statement in Allegheny Energy the Proposals

supporting statement does not shift the emphasis of the Proposal as whole away from the
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New York Stock Exchange standard ofdirector independence Accordingly description of

the New York Stock Exchange standard is essential for the Companys shareholders to

understand the Proposal on which they are voting

The Proposal is imiInr to the proposal in Boeing which while mentioning the concept of

separating the roles of Chairman and CEO remained focused on the 2003 Council of

Institutional Investors definition of independence Accordingly the Staff concurred that the

Boeing proposal was impermissibly vague through its reliance on the Council of Institutional

Investors definiton Consistent with Boeing because the New York Stock Exchange

standard of independence is central element of the Proposal that is not defined or explained

the Proposal is inipermissibly vague

Further we acknowledge that the Staff denied no-action relief under Rule 14a-81X3 for

other proposals with references to third party independence standards See ATTInc avail

Jan 30 2009 Clear Channel Communications Inc avail Feb 15 2006 Kohly Coip

avail Mar 10 2003 However although the Staff did not explain the reasoning for its

decisions it appears that the no-action requests submitted in those instances did not directly

argue that the proposals were vague and indefinite by virtue of their referencing an external

standard without adequately describing the standard For example in Clear Channel

Communications the company argued that the external standard referenced was not

definition but confused discussion and the proposal also set forth an additional

definition of independence

Because the New York Stock Exchange standard of independence is central to the Proposal

one cannot truly understand the Proposal without description of the New York Stock

Exchange standard Accordingly we believe that the Proposals failure adequately to

describe the substantive provisions of the New York Stock Exchange standard of

independence will render stockholders who are voting on the Proposal unable to determine

with any reasonable certainty what actions or measures the Proposal requires particularly in

light of the fact that the Company is subject to the NASDAQ listing standards As result

we believe the Proposal is so vague and indefinite as to be excludable in its entirety under

Rule 14a-8i3

CONCLUSION

Based upon the foregoing analysis we respectfully request that the Staff concur that it will

take no action if the Company excludes the Proposal from its 2012 Proxy Materials pursuant

to Rule 14a-8iX3
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We would be happy to provide you with any additional information and answer any

questions
that you may have regarding this subject Correspondence regarding this letter

should be sent to shareholderproposalsgibsondunn.com If we can be of any further

assistance in this matter please do not hesitate to call me at 202 955-8287 or

Robert Norxnile the Companys Executive Vice President Chief Legal Officer and

Secretary at 310 252-3615

Sincerely

Enclosures

cc Robert Norinile Mattel Inc

John Chevedden

1012023453
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JOHN CUE VEDDEN

FISMA 0MB Memorandum M-O7-16 FtSMA 0MB Memorandum MO716

Mr Robert Eckert

Chairman

Mattel Inc MAT
333 Continental Blvd

El Segundo CA 90245

PH 310.252-2000

FX 310-252-2180

Dear Mr Eckert

purchased stock and hold stock in our company became believed our company has unrealized

potentiaL believe some of this unrealized potential can be unlocked by making our corporate

governance more competitive And this will be virtually cost-free and not require lay-offs

This Rule 14a-S proposal is respectfully submitted in support of the long-tenn performance of

our company This proposal is submitted for the next annual shareholder meeting Rule 14a-8

requirements will be met including the continuous ownership of the required stock value until

after the date of the respective shareholder meeting and presentation of the proposal at the annual

meeting This submitted format with the shareholder-supplied emphasis is intended to be used

for definitive proxy publication

In the interest of company cost savings and improving the efficiency of the rule 14a-8 process

please communicate via emai4ISMA 0MB Memorandum M-07-1

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

the long-term perfonnance of our company Please acknowledge receipt of this proposal

promptly by email FISMA 0MB Memorandum M-O7-16

Sincerely 2--ZI 1/

hnCbzvedden Date

cc Robert Normile Robert NormilematteLcom

Corporate Secretary

PH 310-252-3615

FX 310-252-2567

PX 310-252-4991



0MB Memorandum MO716 PAGE 82/2

MAT Rule 14a-8 Proposal November 2120111

Independent Board Chainnan

RESOLVED Shareholders request that our board of directors adopt policy that whenever

possible the chairman of our board of directors shall be an independent director by the standard

of the New York Stock Exchange who has not previously served as an executive omcer of our

Company This policy should be implemented so as not to violate any contractual obligations in

effect when thiS resolution is adopted The policy should also specify how to select new

independent chairman if current chairman ceases to be independent between annual

shareholder meetings

The Corporate Libraiy an independent investment research finn said that when former CEO

bsainedaschairmanoftheboardithasoftenbackfirediftheformerCEOisreluctantto

fully relinquish the top iagerial role

Many companies already have an independent Chairman An independent Chairman is the

prevailing practice in the United Kingdom and many international markets This proposal topic

won 50%-phis support at four major U.S companies in 2011

An independent Chairman policy can improve investor confidence in our Company and

strengthen the integrity of our Board Please encourage our board to respond positively to this

proposal for an Independent Board Chairman Yes on

Notes

John Chevedden FISMA 0MB Memorandum MO716 sponsored this

propoa1

Please note that the title of the proposal is part of the proposal

Number to be assigned by the company

This proposal is believed to conform with Staff Legal Bulletin No 14B CF September 15

2004 including emphasis added

Accordingly going forward we believe that it would not be appropriate for

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

reliance on rule 14a-8l3 in the following circumstances

the company objects to factual assertions because they are not supported

the company objects to factual assertions that while not materially false or

misleading may be disputed or countered

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 andIor

the company objects to statements 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 rule 14a-8 for companies to addiess

these objections in their statements of opposition

See also Sun Microsystems Inc July 21 2005



JOHN CREVEDDEN

FISMA 0MB Memorandum M-O7-16
FISMA 0MB Memorandum MO716

Mr Robert Eckert

MAT
az1i$E flDV11Ei 2.4 aoii

333 Continental Blvd

El Segundo CA 90245

PH 310-252-2000

FX310-252-2180

Dear frfr Eckert

purchased stock and hold stock in our company because believed om company has unrealized

potentiaL believe some of this unrealized potential can be unlocked by making our corporate

governance more competitive And this will be virtually cost-free and not require lay-offs

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of

our company This proposal is submitted for the next annual shaitholder meeting Rule 14a-8

requirements
will be met including the continueus ownerthip of the required stock value until

after the date at the respective shareholder meeting and presentation of the proposal atihe annual

meeting This submitted format with the shareholder-supplied emphasis is intended to be used

for definitive proxy publication

In the interest of company cost savings and improving the efficiency of the rule 14a-S process

please coinniuflirate Cfl15iJ4QSMA 0MB Memorandum M-07-1

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 this proposal

promptly by emalitoiSMA OMffi Memorandum M-07-16

Sincerely

1/

6hn Chevedden Date

cc Robert Nonnile Robert.Normilc@mattel.com

Coporate Se
PH 310-252-3615

FX 310-252-2567

FX 310-252-4991



Rule 14a-8 Proposal November 212011 revised November29 20111

Independent Board Chainnan

RESOLVED Shareholders request that our board of directors adopt policy that whenever

possible the chairman of our board of directors shall be an independent director by the standard

of the New York Stock Exchange who has not previously served as an executive officer of our

Company This policy should be implemented so as not to violate any contractual obligations in

effect when this resolution is adopted The policy should also specify how to select new

independent dnirmin if uent chairman ceases to ho independent between annual

shareholder meetings

The Corporate Libraiy an independent investment research firm said that when former CEO
has remained as chairman of the board it has often backfired if the former CEO is reluctant to

fully relinquish the top managerial role

Many companies already have an independent Chairman An independent Chairman is the

prevailing practice in the United Kingdom and many international maikets This proposal topic

won 50%-plus support at four morU.S companies in 2011

The merit of this proposal should also be considered in the context of the opportunity for

additional improvement in our companys 2011 reported corporate governance

The Corporate Library an independent invesiment rcsearâh firm rated our company High
Concern in executive pay -$17 million for our 2011 CEO Robert Eckert Mr Eckt was also

potentially entitled to $25 million if there was change in controL Mr Eckert bad $11 million in

accumulated pension benefits and $19 million innon-qualified deferred pay

Our executive pay committee used value-based approach to determine equity pay which

created the potential for enormous windfall profits during periods of high volatility

Additionally performance-based RSU pay covered thee-year period which was not

sufficiently long-term Mr Eckert received 384000 stock options and gained $10 million from

the exercise of one million options in 2010 Thus our CEO stock ownership guideline of 350000

was not high enough since it could have been reached through single payment Executive pay

policies such as these are not aligned with shareholder interests

We had no shareholder right to an independent board chairman cumulative voting removed in

2007 or to fill director vacancies removed in 2006 Our management scuttled the opportunity

for shareholders to vote on 2011 proposal for 10% of shareholders to call special meeting

Instead our management reduced our 20% of shareholders requirement to call special to 15%

But made it more diflcu1t for shareholders to call special meeting because the 15% of

shareholders would then need to own their stock for one-year

Our departing Lead Director Tully Freedman had 27-years long-tenure independence concern

and received our highest negative votes

An independent Chairman policy can improve investor confidence in our Company and

strengthen the integrity of our Board Please encourage our board to respond positively to this

proposal for an Independent Board Chairman Yes on



Notes

Jiden FIsMA 0MB Memorandum MO716 sponsored this

revised proposal the only proposal intended for 2012 proxy publication

Please note that the title of the proposal is part of the proposal

N1J to be assigned by the company

This proposal is believed to conform with Staff Legal Bulletin No 14B CFSeptember 15
2004 induding aslsed

Accordingly going forward we believe that It would not be appropriate for

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

reance on rule 14a-81X3 in the following circumstances

the company objects to factual assertions because they are not supported

the company objects to factual assertions that while not materially false or

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

interpreted by shareholders in manner that is unfavorable to the company its

dbectors or its officers and/or

the company objects to statements because they represent the opinion of the

shareholder proponent or referenced source but the statements are not

kientif led specifically as such

We belMe that it Is appropriate under rule 14a-8 for companies to adthsss

these objections in their statements of opposition

See also Sun Mlcrosystems Ii July 212005
Stock wifi be held until after the animal meeting and the proposal will be presented at the annual

meeting Please acknowledge this proposal promptly bY FISMA 0MB Memorandum M-O7-16
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VIA OVERNIGHTCOURIER
John Chevedden

FISMA 0MB Memorandum M-O7-16

Dear Mr Chevedden

am writing on behalf of Mattel Inc the Company which received on November21

2011 your stockholder proposal as revised on November 292011 entitled Independent Board

Chairman for consideration at the Companys 2012 Annual Meeting of Stockholders the

Proposar

The Proposal contains cealain procedural deficiencies which Securities and Exchange

Commission SECregulations require us to bring to your attition Rule 14a-8b under the

Securities Exchange Act of 1934 as amended provides that stockholder proponents must submit

sufficient proofof their continuous ownership of at least $2000 in market value or 1% of

companys shares entitled to vote on the proposal for at least our year as of the date the

stockholder proposal was submitted The Companys stock records do not indicate that you are

the record owner of sufficient shares to satisfy this requirement In addition to dale we have not

received proof that you have satisfied Rule 14a-8s ownership requirements as of the date that

the Proposal was submitted to the Company

To remedy this defect you must submit sufficient proof of your ownership of the

requisite number of Company shares as of the date that the Proposal was submitted to the

Company As explained in Rule 14a-8b sufficient proof must be in the fonn of

written statement from the record holder of your shares usually broker or

bank verifying that as of the dale the Proposal was submitted you continuously held

the requisite number of Company shares for at least one year or

if you have filed with the SEC Schedule 13D Schedule 13G Form Form or

Form or amendments to those documents or updated forms reflecting your

ownership of the requisite number of Company shares as of or before the date on

which the one-year eligibility period begins copy of the schedule and/or formand

any subsequent amendments reporting change in the ownership level and written

statement that you continuously held the requisite number of Company shares for the

one-year period

If you intend to demonstrate ownership by submitting written statement from the

record holder of your shares as set forth in above please note that most large U.S brokers

5194i EPA4iOMATTEi CM O-5.-213u 3lO-25.-257

333 CONT WTAL R0UI.EVAO ECUNOO CALiFOR1-lA $f2.i5



and banks deposit their customers securities with and hold those securities through the

Depository Trust Company DTC registered clearing agency that acts as securities

depository Jilt is also known through the account name of Cede Co. Under SEC Staff

Legal Bulletin No 14F only DTC participants are viewed as record holders of securities that arc

deposited at DTC You can confirm whether your broker or bank is DTC participant by asking

your broker or bank or by checking DTCs participant list which is available at

httpi/www4tcc.com/downloads/membership/directories/dtc/alpha.pdf In these situations

stockholders need to obtain proofof ownership from the DTC participant through which the

securities are held as follows

11 your broker or bank is DTC participant then you need to submit written

statement from your broker or bank verifying that as of the date the Proposal was

submitted you continuously held the requisite number of Company shares for at least

one year

If your broker or bank is not DTC participant then you need to submit proofof

ownership from the DTC participant through which the shares arc held verifying that

as of the date the Proposal was submitted you continuously held the requisite number

of Company shares for at least one year You should be able to find out the identity

of the DTC participant by asking your broker 01 bank If your broker is an

introducing broker you may also be able to learn the identity and telephone number

of the DTC participant through your account statements because the clearing broker

identified on your account statements will generally be DTC participant lithe

DTC participant that holds your shares is not able to confinn your individual holdings

but is able to confirm the holdings of your broker or bank then you need to satisfy the

proofof ownership requirements by obtaining and submitting two proofof ownership

statements verifying that as of the date the Proposal was submitted the requisite

number of Company shares were continuously held for at least one year one from

your broker or bank confirming your ownership and iithe other from the DTC
participant confirming the broker or banks ownership

The SECs rules require that your response to this letter be postmarked or transmitted

electronically no later than 14 calendar days from the date you receive this letter Please address

any response tomcat 333 Continental Boulevard El Segundo CA 90245 Alternatively you

may transmit any response by facsimile to me at 310 252-2567

If you have any questions with respect to the foregoing please contact meat 310 252-

130 For your reference enclose copy of Rule 14a-8 and Staff Legal Bulletin No 14F

Andrew Paalbo

Vice President istan General Counsel

CorporatSec es

Enclosures



Rule 14a-8 Proposals of Security Holders

This section adthesses when ccmp must include shareholdVs proposal in its proxy statment and identify the

proposal in it form at
pretty

when the company holds an annual orspedal meeting of shareholders In eunmy in

order to have your shareholder proposal included on aconipanys proxy card and included along wt any supporting

statement in lie proxy statement you must be elghle and follow cedain procedures Under few apedic

misthnces the company Is permitted to exclude your proposal bid only after submitting its reasons to the

Coswndealon We structwed ide section in question-end- ansver format so that It is easier to understand The

references to ycsf are to sh holder seeking to submit the proposal

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

the company andlur ItS board oteclu take action which you intend to present at meeting otthe

GOu4iefly5 shareholders You proposal shoold state as deorly as poed4e the course of action list

you baSses lie company shottiti follow If your proposal is placed on lie companys proxy card the

company must also provide the formof proxy means far shareholders to specify by boxes choice

between approvel ordlsapçxuval or shalon Unless othsn.ise indicated the word proposar as

used ki section refers both to your proposal end to your cofreeponding eseement In support ci

your proposal giany

Question Who is eligible to submit proposal and how do demonstrate to the company That em

dghle

In order to be eligible to submit proposal you must have continuously held at least $2000
In market value or 1%ci the companys securities entitled to be voted on Vie proposal allis

meeting for at least one year by the dale you submit the proposal You must cordoue 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 lie

companys records as shareholder the company can verify you eligibility on Its own
although you will still have to provide the company with written statement that you kdendto

conthiusto hold the securities through Vie date of the meeting of shareholders However if

lIthe many shareholders you are not registered holder the company lIthely does not know

that you are shareholder or how many shams you own In this case at the time you eithmit

your proposal you must prove your elIgibIlity to the company In one of two ways

The lirst way is to submit to the company written statement from the record

holder of you seotalies usually broker or bank verifying that at the time you
submitted you proposal you cortikiucualy held the securities for at least one year
You must also include your men written statement that you Wend to continue-to hold

the securities through the date of the meeting of shareholders or

ii The second way to prove ownership applies only If you have ed Schedule 131
Scheckile.13G Foam Form andlor Form cc aniendaisnis to those documents

or updated Ibans retiectitig your ownersh of the shares as olor before the date on

which the one-year eligibIlIty period begins If you have Wed one of these docrznsnts

with the SEC you may damonstrate your eligibIlity by submitting to the company

co othe schedvie andlor form and any subsequent amendments

reporting change in your ownership leveI

Your written statement that you continuously held the required manber of

shares for the one-year period as of the date of the statoment and

Your written statement that you Intend to coritittue ownership of the shares

through the date of the companys annual or special meeting



Question How many proposals may srniit Eed shareholder may submit no more than one

proposal to conçaiylora padiciliar shaeholders meeting

Question 41kw long can my proposal be Th proposal inducting any accompanying sopporting

slatement may not exceed 500 words

QuestIon What lathe deadline for subnlig proposal

If you are uibiIlthig yocx proposal for the companys annual meeting you can In most cases

tind the deachhie In lest yssis prosy statement However If the company did not hold an

annuatmeeth last year or hati dianged the dale of its meeting for this year more then 30

days from last yeas mssthig you can usually tied the deadline in one cilia conçanys

quarterly reports on Form 10- or 10-038 orki shareholder reports of itweatment

companies under Ruts 30d.1 aithe lnvesaisal Companyof 1940 Editors nolrr This

section was redeelialsd as Role 30.-i See 66 FR 37343750 Jan.16 2001 In order to

avoid controversy shareholders sliccid submit their proposals by means inakdng electronic

means that permit them to prove the date of delivery

The deachho Is calciialsd in the folmving manner If the proposal Is scbnhted fore regularty

sthscied annual meeting The proposal must be received at the companys pmbal
execolive oltices not lees lien 120 calendar days before the dale ci the companys proxy

statement rsled to etxeehcldees In Connection with the previous years annual meeting

However lithe company did not hold an annual meethig the prevIous year or lithe cats ci

this yeas annual meeting has been ctwogad by more then 30 days from lbs date of the

previous years meeting then the deadline Isa reasonable boa before the company begins to

print and sends its proxy materials

ii you are sithmnitting your proposal fore meeting of shareholders other than regularly

scheduled annual meeting lie deachhie is reasonable thee before the company begha to

pent end sends Is proxy materials

Question Mist Ill fall to folow one of the eligibility or procedural requirements explaIned ii answers

to Questions through cithis section

The company may exclude yourproposal only after It has notilled you of the prablem
and you have ed adequly to correct It Wthin 14 calendar days of isoelvuig your

proposal the company exist notify you to writing of any procedural or ellglbhhydetidencies

as wel as olthe lime frame for your response Your response must be postmarked or

transmitted eleclrorticahy no later than 14 days from the date you received the companys
notihcellori company need not provide you sudi notice ota deiclenny lithe deticiency

cannot be remedied such as if you fei to submit proposal by the companys properly

determined deadline lithe company intends to exclude the proposal it will later have to

make submission under Role 14a-8 and provide you with copy under QuestIon 10 below

Ruts 14a
if you fall in your promise to held the required nimiber 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 eniltied

to erdude proposal

Question Must eppear personally at the shareholders meeting to present the proposal

Other you or your representative who is qualitied under state law to present the proposal on

your behaIf exist attend the meeting to present the proposal Whether you attend the

meeting yourself or send qusiltied representative to the meeting in your place you should

make sure that you or your representative follow the proper state law procedures for

attending the meeting anWor presenting your proposal



If the company holds Its shareholder meeting In whole cnn part via electronic media and the

company permits you or your representative to present your proposal via such media then

you may appeerthrcugh electronic media rethertheri traveling to the meeting to appear in

11 you or your qullsd rupresantaUie fell to appe and present th proposal without good

cense the company with be pernilhted toeacbde alt of your proposals torn Its proxy matedels

for any meetings held in the bliowing bee calendar years

Question 9111 have complied with the proceckiral requlraments on what other bases may company

rslytoexctudsmyprcposal

kiçroper under stats lithe proposal is not proper sch fur action by shareholders

under the _- of the jwlsdlctlcn of the companys olgartizalion

NosetopsraiphQ1

Depending on lie subject mafter some proposals are not considered proper understate

Ithey would be binding on the company If approved by shareholders In cur experience most

proposals that are cast as recommendations arrequests that the board of directors bern

specilied action are proper under stale _- Accordingly we will assume theta proposal

dralted as recommendation orsuggealion la proper unless the company demonstrates

VIolation ci lithe proposal would If impleniouted cause the company to violate any

state federal or foreign low to which It is subject

Note to paragraph i2

Note to paragraph i2We will not apply this bests for axdunonto permit of

proposal on grounds that It would violate foreign II compliance with the foreign law could

result in violation of any state or federal law

VIolation of proxy rules lithe proposal or supporting statement Is conlray to any of the

Commissions proxy rulcs including Rule 14a-9 which prohLits materially false or misleading

statements In proxy soliciting mater1als

Personal grievance special interest lithe proposal relates to the redress cia personal claim

or grievance against the company or any other person or lilt Is designed to result In benelfl

to you onto further personal iflte.est which Is not shared by the other shareholders at

torge

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

companys total assets at the end ci Its most recent fiscal year and fur less than percent of

Its net earning sand gross sales for its moat recent lIscal year and Is not otherwise

sigolhlcanUy related to the companys business

Absence of powetlauthority lithe company would lack the power or authority to implement

the proposal



Inagementfuncticris If the proposal deate with matter relating to the ulTçany8 ordinary

Relates to election lithe proposal

Woitid disqualify nominee who Is standing for elecllcn

Questions ticompetence bidness udpaient ordiaracler of one or more noninsesor

Iv Seeks to indude speclic kdvkkal ii the companys prosy materials for election lottie

board rectors or

Otherwise co.4d affect the outcome cults opccming election of directors

Cordlicts with companys proposek Uthe proposal directly ccrdicb with one of the conwaIVs
eras proposals to be submitted to shareholders althe same meetlng

Note to paragraph IX

Note to paragraph OAcompanys submlss to the Commission wider this section

should specify the polnis of oonttlct with Vie companys proposaL

10 Substantially nplementad lithe company has aiready subslantlalyknplemented the

Note to paraph i1O

Note to paragraph O1 company may euitide shareholder proposal that would provide

an advisory vote or seek Mum advisory votes to approve the compensation oosecrdhres as

diseased pwsuaM to Item 402 oRsguIon S-K 229.4 of thu chapter crony successor

to Item 402 say-co-pay voW or that relates to the frequency ci say-on-pay votes

provided that in the most recent shareholder vote required by 24O.14a-21 of this chapter

single year I.e one two or three years received approval of mu4odty of votes cast on

the matter and the company has adopted policy on the frequency of say-on-pay votes that

is consistent with the choice of the majority of voles cast lathe most recant shareholder vote

required by 240.14a-21b of this chapter

It Duplication lithe proposal substantially duplicates another proposal previously submitted to

the company by another proponent that will be inckided irs the companys proxy materials for

the same meeting

12 R.sbmlsaions tithe proposal deals with substantially the same subjed matter as another

proposal or proposals that has or have been previously hickided In the Companys prosy

materials within the preceding calendar years company may excinde It him its proxy

materials for any meeting held wIthin calendar years of the last time it was inckaded lithe

proposal receivet



Less than 3% of the vole If proposed once within the preceding calendar yeers

Less than 8% of the vote on its last submission to Sb eholders proposed twice

previously within the precedIng calender years or

lit Less than 10% cithe vote on Its lest aitmission to shareholders proposed three

times armors previously wltl the preceding calendar years and

13 Specific amount of dlvldends If the iupo..l relates to Specific amounts of Cast or studi

Question 10 What procedures must ths cunipanyfoliow If intends to exclude my proposal

II the company kitendeto ereluds proposal from Is proxy materials it must lie its reasons

with the Commission no later than 80 calendar days before it lies Its definitive proxy

statement and loom of proxy with the Commission The company must elmultaneouy provIde

you with copy of Us submission The Coninission staff may permit the co.nperWlo make Is

submission later than 80 days before the compg flies its definitive proxy statement and

formof proxy If the cup 1eny demonstrates good caisefor missing the dealne

Th company must lie abc paper copies of the following

The
ii An elqtenallcn of wily the company believes that It may exclude the proposal which

should if posathie rater to the most recent applicable authority such as prior

Division ledars issued under the nie and

II supporting cpiüon cf coimsel when such reasons ore based on malers ci stale or

foreign

it QuestIon 11 May submit my mmstatement to the Convaission responding to the companys

arguments

Yes you may submit response but ills not veqlEed You should
try

to submit any response to us

with copy to the company as soon as possible after the company makes Us submission This way

the Commission staff wi have time to consider Uly your submission befOre it issues its response You

should submit six paper copies of your response

Question 12 II the company includes my shareholder proposal in ifs proxy materials what information

about me must it include along with the proposal itself

The companys proxy statement must include your nan and adckess as well as the nusiber

of the companys voting securities that you hold However instead of providing that

inxmetion the company may Instead include statement that it WI provide the information

to shareholders promptly upon receiving an cml or written request

The company is not responable for the contents of your proposal or supporting stateniart

Question 13 What can do lithe company Includes in its proxy statement reasons why it believes

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

The company may elect to Include In its proxy statement reaeons why it believes

shareholders should vote against your proposal The company Is allowed to make arguments

reflecting
Its own point of view lust as you may express your own point of view in your

proposars supporting statement

Hmmver If you believe that the companys opposition to your proposal contains materially

false or misleading statements that may violate ow anti- fraud rule Rule 14a-9 you should



promptly send to the Coniiiseion staff and the company letter e3qlaln Wig the reasons for

your vime along with copy of the conanle statements opposing your proposal To the

ndei possthle your letter should Wiclude specffictaclust information demonatlng the

Inaccuracy ci the companys kns Tmie permitting you may wish to iy to work oat your

differences with the company by yourself before contacting the Commission staff

requke the company to send you copy of its ssments opposing your proposal before

it sends Is prmMrUs so that you may tefrtg to our attention eny meteflaily fls or

mweaiting statements under the following ieternu

If our no-action response requlres that you make revisions to your proposal or

stçpoig statement as condition to reqiiiilg the company to Include In its prw
materials then the company must provide you with accpycfb apposition

.lMeniers no later then colander days alter the company receives copy ci your

revised prcpos or

In all other cases the company must provide you with soapy of its opposition

statements no later than 30 calender days before Isles deve copies oils

proky statement formof proxy under Rule 14.6
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II Page

Division of Corporation Finance

Securitie and zchange Commission

Shareholder Proposals

Staff Legal Bulletin No 14F CP

Action PubUcatlon of CF Staff Legal Bulletin

D.t October 18 201.1

Summary ThIs staff legal bulletin provides inlbrrnatlon for compans and

shareholders regarding Rule 14a-8 under the Securities Exchange Act of

1934

SUPPIfl1brY nforniatIon The statements In this bulletin represent

the views of the Division of Corporation Finance the Division1 This

bulletin is not rule regulation or statement of the Securities and

Exchange Commission the Commission Further the Commission has

neither approved nor disapproved Its content

Contacts For further information please contact the Divisions Off ke of

Chief Counsel by calling 202 551-3500 or by submitting web-based

request form at hs//tts.sec.gov/cgi-bln/corpjln_lnterprettve

The purpose of this bulletin

This bulletin Is part of continuing effort by the DMslon to provide

guidance on important issues arising under Exchange Act Rule 14a-8

Specifically this bulletin contains information regarding

Brokers and banks that constitute record holders under Rule 14a-8

bX2I for purposes of verifying whether beneficial owner Is

eligible to submit proposal under Rule 14a-8

Common errors shareholders can avoid when submitting proof of

ownership to companies

The submission of revised proposals

Procedures for withdrawing no-action requests regarding proposals

submitted by multiple proponents and

The Divisions new process for transmitting Rule 14a-8 no-action

responses by email

You can find additional guidance regarding Rule 14a-8 in the following

bulletins that are available on the Commissions website SIB No.i4

httpJ/www.sec.gov/interpsllegal/cfslbl4f.htm 1/V 712011
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No 14A SLB No.i4B SLB No 14C SIB No 14D and SIB No 14E

The types of brokers and banks that constitute record holders

under Rule 14a-8b2I for purposes of verifying whether
beneficial owner Is eligible to submit proposal under Rule 14a-8

EligibIlity to submit proposal under Rule 14a-8

To be eligible to submit shareholder proposal shareholder 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 shareholder meeting

for at least one year as of the date the shareholder submits the proposal

The shareholder must also continue to hold the required amount of

securities through the date of the meeting and must provide the company

with written statement of Intent to do so.1

The steps that shareholder must take to verify his or her eligibility to

submit proposal depend on how the shareholder owns the securities

There are two types of security holdeis In the US registered owners and

beneficial owners.1 Registered owners have direct relationship with the

issuer because their ownership of shares Is listed on the records maintained

by the Issuer or Its transfer agent If shareholder Is registered owner
the company can independently confirm that the shareholders holdings

satisfy Rule 14a-8bys eligibility requirement

The vast majority of Investors In shares Issued by U.S companies

however are benefidal owners which means that they hold theIr securities

in book-entry form through securities intermediary such as broker or

bank Beneficial owners are sometimes referred to as sbeet name
holders Rule 14a-8b2Q provIdes that beneficial owner can provide

proof of ownership to support hIs or her eligibility to submit proposal by

submitting written statement from the record holder of the securities

usually broker or bank verifying that at the time the proposal was

submitted the shareholder held the required amount of securities

continuously for at least one year.l

The role of the Depository Trust Company

Most large U.S brokers and banks deposit their customers securities with

and hold those securities through the Depository Trust Company DTC1
registered dearing agency acting as securities depository Such brokers

and banks are often referred to as partldpan In DTC The names of

these DTC participants however do not appear as the registered owners of

the securities deposited with DTC on the list of shareholders maintained by

the company or more typically by Its transfer agent Rather DTCs

nominee Cede Co appears on the shareholder list as the sole registered

owner of securities deposited with DTC by the DTC participants company

can request from DTC securltIes position llstlng as of specified date

which identifies the DTC participants having position in the companys
securities and the number of securities held by each DTC participant on that

date

Brokers and banks that constitute record holders under Rule

14a-8b2I for purposes of verifying whether beneficial

owner Is eligible to submit proposal under Rule 14a-8

httjx/twww.sec.gov/interps/kgal/cfslbl4f.htln 11/17/201
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In The Ha/n Celestial Group Inc Oct 12008 we took the position that

an Introducing broker could be considered record holder for purposes of

Rule 14a-8b2Xi An Introducing broker Is broker that engages In sales

and other activities Involving customer contact such as opening customer

accounts and accepting customer orders but Is not permitted to maintain

custody of customer funds and securlttes Instead an Introducing broker

engages another broker known as dearIng broker to hold custody of

dent funds and securities to dear and execute customer trades and to

handle other functions such as Issuing confirmations of customer trades and

customer account statements Clearing brokers generally are DTC

partldpants introducing brokers generally are not As introducing brokers

generally are not DIC participants and therefore typically do not appear on

DTCs securities position listing Ham Celestial has required companies to

accept proof of ownership letters from brokers In cases where unlike the

positions of registered owners and brokers and banks that are DTC

participants the company Is unable to verify the positions against Its own
or Its transfer agents records or against DTCs securities position listing

In light of questions we have received following two recent court cases

relating to proof of ownership under Rule 14a-8Z and In light of the

Commissions discussion of registered and beneficial owners In the Proxy

Mechanics Concept Release we have reconsidered our views as to what

types of brokers and banks should be considered record holders under

Rule 14a-8bX2l Because of the transparency of DTC partidpan
positions In company securities we will take the view going forward

that for Rule 14a-8b2Q purposes only DTC participants should be

viewed as record holders of securities that are deposited at DTC As

result we will no longer follow Ham Celestial

We believe that taking this approach as to who constitutes record

holder for purposes of Rule 14-a-8b2I will provide greater certainty to

beneficial owners and companies We also note that this approach is

consistent with Exchange Act Rule 12g5-1 and 1988 staff no-action letter

addressing that wle under which brokers and banks that are DTC

participants are considered to be the record holders of securities on deposit

with DTC when calculating the number of record holders for purposes of

SectIons 12g and 15d of the Exchange Act

Companies have occasionally expressed the view that because DTCs

nominee Cede Co appears on the shareholder list as the sole registered

owner of securities deposited with DTC by the DTC participants only DTC or

Cede Co should be viewed as the recor holder of the securities held

on deposit at DTC for purposes of Rule 14a-8b2I We have never

interpreted the rule to require shareholder to obtain proof of ownership

letter from DTC or Cede Co and nothing In this guidance should be

construed as changing that view

How can shareholder determine whether his or her broker or bank Is

DTC participant

Shareholders and companies can confirm whether particular broker or

bank Is DTC partldpant by checking DTCs participant list which is

currently available on the Internet at

http//www.dtcc.com/downloads/rnemberstiipfdirectorles/dtc/alpha.pdf

http//www.sec.gov/interps/legaVcfslbl4f.htm 11/1712011
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What ffa shareholders broker or bank Is not on DTCs participant list

The shareholder will need ID obtain proof of ownership from the DTC

partldpart through which the securities are held The shareholder

should be able to find out who this DTC partldpant Is by asldng the

shareholders broker or bank.1

If the DTC partldpant knows the shareholders broker or banks

holdings but does not knoW the shareholders holdings shareholder

could satisfy Rule 14a-8b2l by obtaining and submitting two proof

of ownership statements verifying that at the time the proposal was

submitted the required amount of securities were continuously held for

at least one year one from the shareholders broker or bank

confirming the shareholders ownership and the other from the DTC

participant confirming the broker or banks ownership

How will the staff process no-action requests that ague Ibr ecclusJon on

the basis that the shareholders proof of ownership Is not from DTC
participant

The staff will grant no-action relief to company on the basis that the

shareholders proof of ownership Is not from DTC participant only If

the companys notice of defect describes the required proof of

ownership In manner that Is consistent with the guidance contained in

this bulletin Under Rule 14a-8f1 the shareholder will have an

opportunity to obtain the requisite proof of ownership after receiving the

notice of defect

Common errorsshareholders can avoid when submitting proof of

ownership to companies

In this section we describe two common errors shareholders make when

submitting proof of ownership for purposes of Rule 14a-8b2 and we

provide guidance on how to avoid these errors

First Rule 14a-8b requires shareholder to provide proof of ownership

that he or she has 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

Drooosal emphasis added.IQ We note that many proof of ownership

letters do not satisfy this requirement because they do not verify the

shareholders beneficial ownership for the entire one-year period preceding

and induding the date the proposal Is submitted In some cases the letter

speaks as of date bekre the date the proposal Is submitted thereby

leaving gap between the date of the verification and the date the proposal

Is submitted In other cases the letter speaks as of date after the date

the proposal was submitted but covers period of only one year thus

failing to verify the shareholders beneficial ownership over the required full

one-year period preceding the date of the proposals submission

Second many letters fall to confirm continuous ownership of the securities

This can occur when broker or bank submits letter that confirms the

shareholders beneficial ownership only as of specified date but omits any

httpi/www.scc.gov/interps/Iegal/cfslbl4f.htm 11/1712011
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reference to continuous ownership for one-year period

We recognize that the requirements of Rule 14a-8b are highly prescriptive

and can cae Inconvenience for shareholders when submitting proposals

Although our administration of Rule 14a-8b is constrained by the terms of

the rule we believe that shareholders can avoid the two errors highlighted

above by arranging to have their broker or bank provide the required

verification of ownership as of the date they plan to submit the proposal

using the following format

As of date the proposal Is submitted name of shareholder

held and has held continuously for at least one year

of securities shares of name of secuntles.11

As discussed above shareholder may also need to provide separate

written statement from the DTC participant tfrough which the shareholders

securities are held if the shareholders broker or bank Is not DTC

participant

The submission of revised proposals

On occasion shareholder will revise proposal after submitting it to

company This section addresses questions we have received regarding

revisions to proposal or supporting statement

shareholder submits timely proposal The shareholder then

submits revised proposal before the companys deamlne for

receiving proposals Must the company accept the revisions

Yes In this situation we believe the revised proposal serves as

replacement of the Initial proposal By submitting revised proposal the

shareholder has effectively withdrawn the initial proposal Therefore the

shareholder is not In violation of the one-proposal limitation In Rule 14a-8

.1Z If the company intends to submit no-action request ft must do so

with respect to the revised proposal

We recognize that In Question and Answer E.2 of SLB No 14 we indicated

that If shareholder makes revisions to proposal before the company
submits Its no-action request the company can choose whether to accept

the revisions However this guidance has led some companies to believe

that In cases where shareholders attempt to make changes to an initial

proposal the company Is free to Ignore such revisions even if the revised

proposal Is submitted before the companys deadline for receiving

shareholder proposals We are revising our guIdance on this Issue to make

clear that company may not Ignore revised proposal In this situation.32

shareholder submits timely proposal After the deadline for

receiving proposals the shareholder submits revised proposal

Must the company accept the revisions

No If shareholder submits revisions to proposal after the deadline for

receiving proposals under Rule 14a-8e the company is not required to

accept the revisions However if the company does not accept the

revisions it must treat the revised proposal as second proposal and

httpf/www.sec.gov/interps/tegaI/cflbI4f.htin 11/1712011
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submit notice stating Its Intention to exclude the revised proposal as

required by Rule 14e-8J The companys notice may cite Rule 14a-8e as

the reason for excluding the revised proposal If the company does not

accept the revisions and intends to exclude the initial proposal It would

also need to submit Its reasons for exdudlng the Initial proposal

If shareholder $$Jbfllft$ revised proposal as of which date

must the shareholder prove his or her share ownership

shareholder must prove ownership as of the date the original proposal is

submitted When the Commission has discussed revisions to proposals1 it

has not suggested that revision triggers requirement to provide proof of

ownership second time As outlined In Rule 14a-8b proving ownership

Indudes providing written statement that the shareholder Intends to

continue to hold the securities through the date of the shareholder meeting

Rule 14a-8f2 provides that if the shareholder falis In his or her
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 the same shareholders proposals from Its proxy materials for any

meeting held In the following two calendar years With these provisions In

mind we do not Interpret Ruie 14a-8 as requiring additional proof of

ownership when shareholder submits revised proposat

Procedures for withdrawing no-action requests for proposals

submitted by multiple proponents

We have previously addressed the requirements for wIthdrawing Rule

1.4a-8 no-action request In SLB Nos 14 and 14C SI-B No 14 notes that

company should include with wIthdrawal letter documentation

demonstrating that shareholder has withdrawn the proposal In cases

where proposal submitted by multiple shareholders Is withdrawn SI-B No
14C states that if each shareholder has designated lead Individual to act

on its behalf and the company is able to demonstrate that the IndIvidual is

authorized to act on behalf of all of the proponents the company need only

provide letter from that lead individual Indicating that the lead individual

is withdrawing the proposal on behalf of all of the proponents

Because there Is no relief granted by the staff In cases where no-action

request Is withdrawn followIng the withdrawal of the related proposal we

recognize that the threshold for withdrawing no-action request need not

be overly burdensome Going forward we will process withdrawal request

lithe company provides letter from the lead filer that Includes

representation that the lead filer is authorized to withdraw the proposal on

behalf of each proponent Identified In the companys no-action request1

Use of email to transmit our Rule 14a-8 no-action responses to
companies and proponents

To date the DMsIon has transmItted copies of our Rule 14a-8 no-action

responses induding copies of the correspondence we have received In

connection with such requests by U.S mail to companies and proponents

We also post our response and the related correspondence to the

Commissions website shortly after issuance of our response

In order to accelerate delivery of staff responses to companies and

http//www.sec.gov/interps/legalIcfslbl4f.htm 11/17/2011
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proponents and to reduce our copying and postage costs gping forward

we Intend to transmit our Rule 14a-8 no-action responses by email to

companies and proponents We therefore encourage both companies and

proponents to Include email contact Information in any correspondence to

each other and to us We wilt use U.S mail to transmit our no-action

response to any company or proponent for which we do not have email

contact Information

Given the availability of our responses and the related correspondence on

the Commissions webslte and the requlrement under Rule 14a-8 for

companies and proponents to copy each other on correspondence

submitted to the Commission we believe It is unnecessary to transmit

copies ci the related correspondence along with our no-action response

Therefore we intend to transmit only our staff response and not the

correspondence we receive from the parties We will continue to post to the

Commissions website copies of this correspondence at the same time that

we post our staff no-action response

.2 See Rule 14a-8b

For an explanation ci the types of share ownership In the U.S see

Concept Release on U.S Proxy System Release No 34-62495 July 14
2010 75 FR 42982J Proxy Mechanics Concept Release at Section II.A

The term beneficial owner does not have uniform meaning under the

federal securities laws It has different meaning In thIs bulletin as

compared to beneficial owner and beneficial ownership in Sections 13

and 16 of the Exchange Act Our use of the term In this bulletin Is not

intended to suggest that registered owners are not beneficial owners for

purposes of those Exchange Act provisions See Proposed Amendments to

Rule 14a-8 under the Securities Exchange Act of 1934 Relating to Proposals

by Security Holders Release No 34-12598 July 1976 41 FR 29982
at n.2 The term beneficial owner when used In the context of the proxy

rules and in light of the purposes of those rules may be Interpreted to

have broader meaning than It would for certain other purposes under

the federal securities laws such as reporting pursuant to the Williams

Act

If shareholder has filed Schedule 13D Schedule 13G Form Form

or Form reflectIng ownershIp of the required amount of shares the

shareholder may Instead prove ownership by submiwng copy of such

filings and providing the additional Information that Is described In Rule

14a-8bX2ii

DTC holds the deposited securities In fungtble bulk meaning that there

are no specifically identifiable shares directiy owned by the DTC

participants Rather each DTC participant holds pro rata interest or

position in the aggregate number of shares of particular issuer held at

DTC Correspondingly each customer of DTC partidpant such as an

individual investor owns pro rate interest In the shares in which the DTC

participant has pro rate Interest See Proxy Mechanics Concept Release

at Section II.B.2.a

See Exchange Act Rule l7Ad-8

http//www.sec.gov/interpsIlegallcfslbl 4f.htm 11/17/2011
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See Net Capital Rule Release No 34-31511 Nov 24 1992 57 FR

56973 Net Capital Rule Release at Section ILC

See KM Inc Oevedden CMI Action No 11-11-0196 2011.0.5 DIst

LEXIS 36431 2011 WL 1463611 S.D Tex Apr 2011 Apache Corp

Chevedden 696 Supp 2d 723 S.D Tex 2010 In both cases the court

concluded that securIties Intermediary was not record holder for

purposes of Rule 14a-8b because It did not appear on lIst of the

companys non-objecting beneficial owners or on any DIC securities

position listing nor was the Intermediary DTC partldpart

Techne Corp Sept 20 1988

In addItion If the shareholders broker Is an lntrodudng broker the

shareholders account statements should Include the dearing brokers

Identity and telephone number See Net Capital Rule Release at Section

ILC.Ill The clearing broker will generally be DTC participant

For purposes of Rule 14a-8b the submission date of proposal will

generally precede the companys receipt date of the proposal absent the

use of electronic or other means of same-day delivery

This format Is acceptable for purposes of Rule 1.4a-8b but it is not

mandatory or exduslve

As such It Is not appropriate for company to send notice of defect for

multiple proposals under Rule 14a-8c upon receiving revised proposaL

lThis position will apply to all proposals submitted after an Initial proposal

but before the companys deadline for receiving proposals regardless of

whether they are explicitly labeled as revIsions to an Initial proposal
unless the shareholder affirmatively indicates an Intent to submit second
additional proposal for Inclusion In the companys proxy materials In that

case the company must send the shareholder notice of defect pursuant
to Rule 14a-8f1 if It Intends to exclude either proposal from Its proxy
materials in reliance on Rule 14a-8c In light of this guidance with

respect to proposals or revisions received before companys deadline for

submission we will no longer follow Layne Christensen Co Mar 21 2011
and other priorstaff no-action letters In which we took the view that

proposal would violate the Rule 14a-8c one-proposal limItation If such

proposal Is submitted to company after the company has either submitted

Rule 14e-8 no-action request to exdude an earlier proposal submitted by
the same proponent or notified the proponent that the earlier proposal was

excludable under the rule

iSee e.g Adoption of Amendments Relating to Proposals by Security

Holders Release No 34-12999 Nov 22 1976 41 FR 52994

Because the relevant date for proving ownership under Rule 14a-8b Is

the date the proposal Is submitted proponent who does not adequately

prove ownership in connection with proposal Is not permitted to submit

another proposal for the same meeting on later date

Nothing In this staff position has any effect on the status of any

http//www.sec.gov/interpsllcgal/cfslbl 4f.hfln 11117/2011
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shareholder proposal that is not withdrawn by the proponent or Its

authorized representative

http//www.sec.gcv/Inteps/lega//dslbl4fMfrn
__________

Hoiiw PrevIot Page ModIAe 10/18/2011

http//www.sec.govlmterps/legat/cftlbl4f.htm 11/17/2011
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To Whom It May Concerur

Sincerely

Gec Sth

Cliest Services Specialist

Our File W762024-OIDEC1

December 12011

John chcvedden ___________________
Viaillaa0MB Memorandum MO716 ____________ ______

O7-16

This letter is irovidedatthe request of Mr John Cjevecklen customer of Fideli1

Investments

Please accept this letter as ufLrntifl that according to our records Mr Chevedden as

continuriusly owned no less than 600 shares of Ford Motor Company CUSIP
345370860 and 200 shares ofMattel Inc CUSIP 57081102 since July 12010

Tlese
shares are registered in the name ofNational Financial Services LLC DTC particip it

DTC munber 0226 and Fidelity Investments a1iate

Ihope yon ialthis information helpfuL If you have any questions regarding this iss

please feel free to contact inc by calling 810400-6890 betwean the hours of 900 a.m

and 530p.m Eastern lime Monday through Friday Press when asked if this cal is

response to letter or phone call press to reach an individual ihen enter my digi

extension 27937 when aompted

FidearraNaI dsI S.UenberNYS.5PC
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Gibson Dunn Crutcher LU

1050 Connecticut Avenue NW
Washington DC 20036-5306

Tel 202.955.8500

www.gibsondunn.com

Elizabeth Ising

Dired 1202.955.8287

Fax 202530.9631

Eisinggsondunn.com

Client58025-00153

December 22 2011

VIA EMAIL

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Re Mattel Inc

Stockholder Proposal ofJohn Chevedden

Exchange Act of1934Rule 14a-8

Ladies and Gentlemen

This letter is to inform you that our client Mattel Inc the Company intends to omit

from its proxy statement and form of proxy for its 2012 Annual Meeting of Stockholders

collectively the 2012 Proxy Materials stockholder proposal the Proposal and

statements in support thereof received from John Chevedden the Proponent

Pursuant to Rule 14a-8j we have

filed this letter with the Securities and Exchange Commission the

Commission no later than eighty 80 calendar days before the Company
intends to file its definitive 2012 Proxy Materials with the Commission and

concurrently sent copy of this correspondence to the Proponent

Rule 14a-8k and Staff Legal Bulletin No 14D Nov 2008 SLB 14D provide that

stockholder proponents are required to send companies copy of any correspondence that

the proponents elect to submit to the Commission or the staff ofthe Division of Corporation

Finance 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 Proposal copy of that correspondence should be furnished

concurrently to the undersigned on behalf of the Company pursuant to Rule l4a-8k and

SLB 14D

Brussels Century City Dallas Denver Dubai Hong Kong London Los Angeles Munich New York

Orange County Palo AltoS Paris San Francisco Sao Paulo Singapore Washington D.C
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THE PROPOSAL

The Proposal states

RESOLVED Shareholders request that our board of directors adopt

policy that whenever possible the chairman of our board of directors

shall be an independent director by the standard of the New York Stock

Exchange who has not previously served as an executive officer of our

Company This policy should be implemented so as not to violate any

contractual obligations in effect when this resolution is adopted The

policy should also specify how to select new independent chairman if

current chairman ceases to be independent between annual shareholder

meetings

copy of the Proposal the supporting statement and related correspondence with the

Proponent is attached to this letter as Exhibit

BASIS FOR EXCLUSION

We believe that the Proposal may properly be excluded from the 2012 Proxy Materials

pursuant to Rule 14a-8i3 because the Proposal refers to an external set of guidelines for

implementing the Proposal but fails to adequately define those guidelines rendering it

impermissibly vague and indefmite so as to be inherently misleading Moreover the

Companys stockholders voting on the Proposal are unlikely to be familiar with the

substantive provisions of the New York Stock Exchange standard of independence since the

Company lists its securities on the NASDAQ Stock Market and thus the New York Stock

Exchange listing requirements including the standard of director independence are

inapplicable to the Company

ANALYSIS

The Proposal May Be Excluded Under Rule 14a-8i3 Because The Proposal Is

Impermissibly Vague And Indefinite So As To Be Inherently Misleading

Rule 14a-8i3 permits the exclusion of stockholder proposal if the proposal or supporting

statement is contrary to any of the Commissions proxy rules including Rule 14a-9 which

prohibits materially false or misleading statements in proxy soliciting materials The Staff

consistently has taken the position that stockholder proposal is excludable under

Rule 4a-8i3 as vague and indefmite if neither the stockholders voting on the proposal

nor the company in implementing the proposal if adopted would be able to determine with
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any reasonable certainty exactly what actions or measures the proposal requires Staff

Legal Bulletin No 14B Sept 15 2004 SLB 14B see also Dyer SEC 287 F.2d 773

781 8th Cir 1961 appears to us that the proposal as drafted and submitted to the

company is so vague and indefmite as to make it impossible for either the board of directors

or the stockholders at large to comprehend precisely what the proposal would entail.

The Staff has permitted the exclusion of stockholder proposals thatjust like the Proposal

impose standard by reference to particular set of guidelines when the proposal or

supporting statement failed sufficiently to describe the substantive provisions of the external

guidelines See e.g Exxon Mobil Corp Naylor avail Mar 21 2011 concurring with

the exclusion of proposal requesting the use of but failing to sufficiently explain

guidelines from the Global Reporting Initiative ATTInc Feb 16 2010 concurring

with the exclusion of proposal that sought report on among other things grassroots

lobbying communications as defined in 26 C.F.R 56.49 11-2 Johnson Johnson avail

Feb 2003 concurring with the exclusion of proposal requesting the adoption of the

Glass Ceiling Commissions business recommendations without describing the

recommendations

In Boeing Corp avail Feb 10 2004 the stockholder proposal requested bylaw requiring

the chairman of the companys board of directors to be an independent director according

to the 2003 Council of Institutional Investors definition The company argued that the

proposal referenced standard for independence but failed to adequately describe or define

that standard such that stockholders would be unable to make an informed decision on the

merits of the proposal The Staff concurred with the exclusion of the proposal under

Rule 14a-8i3 as vague and indefinite because it fail to disclose to shareholders the

definition of independent director that it to have included in the bylaws See also

PGE Corp avail Mar 2008 Sc/wring-Plough Corp avail Mar 2008 JPMorgan

Chase Co avail Mar 2008 all concurring in the exclusion of proposals that requested

that the company require the board of directors to appoint an independent lead director as

defmed by the standard of independence set by the Council of Institutional Investors

without providing an explanation of what that particular standard entailed

The Proposal which states that the chairman of the board of directors must be an

independent director by the standard of the New York Stock Exchange is substantially

similar to the proposal in Boeing and the precedent cited above The Proposal relies upon an

external standard of director independence the New York Stock Exchange standard in order

to implement central aspect of the Proposal but fails to describe the substantive provisions

of the standard Without information on the specifics of the New York Stock Exchanges

listing standards stockholders will be unable to determine the standard of independence to be
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applied under the Proposal that they are being asked to vote upon As Staff precedent

indicates the Companys stockholders cannot be expected to make an informed decision on

the merits of the Proposal without knowing what they are voting on See SLB 14B noting

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 Capital One Financial Corp avail Feb

2003 concurring in the exclusion of proposal under Rule 14a-8i3 where the company

argued that its stockholders would not know with any certainty what they are voting either

for or against Further the Companys common stock is listed on the NASDAQ Stock

Market and thus the listing requirements of the New York Stock Exchange including the

standard of director independence are inapplicable to the Company Accordingly

stockholders voting on the Proposal are unlikely to be familiar with the substantive

provisions of the New York Stock Exchange standard of independence Furthermore the

Companys proxy statement will not contain description of the New York Stock Exchange

independence standard as the Companys guidelines for director independence are disclosed

on its website pursuant to Item 407a2 of Regulation S-K in lieu of being included

periodically in the Companys proxy statement Moreover even if the Company did not

avail itself of Item 407a2 and included its guidelines for director independence in the

proxy statement the guidelines are in accordance with NASDAQ listing requirements thus

the proxy statement even then would not contain
description of the New York Stock

Exchange independence standard Accordingly stockholders voting on the Proposal will

have no guidance from the Proposal itself or from the proxy statement as to the definition of

independence which the Proposal purports to adopt As result stockholders will not have

the necessary information from which to make an informed decision on the requirements the

Proposal would impose

The Proposal is distinguishable from other stockholder proposals that refer to director

independence that the Staff did not concur were vague and indefinite In these cases the

reference to the external source was not prominent feature of the proposal For example in

Allegheny Energy Inc avail Feb 12 2010 the Staff did not concur with the exclusion of

proposal under Rule 14a-8i3 where the proposal requested that the chairman be an

independent director by the standard of the New York Stock Exchange who had not

previously served as an executive officer of the company Although the proposal referenced

the independent director standard of the New York Stock Exchange the supporting statement

focused extensively on the chairman being an individual who was not concurrently serving

and had not previously served as the chief executive officer Thus the requirement that the

chairman be independent under the New York Stock Exchange standard was not the primary

thrust of the proposal Unlike the supporting statement in Allegheny Energy the Proposals

supporting statement does not shift the emphasis of the Proposal as whole away from the
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New York Stock Exchange standard of director independence Accordingly description of

the New York Stock Exchange standard is essential for the Companys shareholders to

understand the Proposal on which they are voting

The Proposal is similar to the proposal in Boeing which while mentioning the concept of

separating the roles of Chairman and CEO remained focused on the 2003 Council of

Institutional Investors defmition of independence Accordingly the Staff concurred that the

Boeing proposal was impermissibly vague through its reliance on the Council of Institutional

Investors definition Consistent with Boeing because the New York Stock Exchange

standard of independence is central element of the Proposal that is not defined or explained

the Proposal is imperrnissiblyvague

Further we acknowledge that the Staff denied no-action relief under Rule 4a-8i3 for

other proposals with references to third party independence standards See ATT Inc avail

Jan 30 2009 Clear Channel Communications Inc avail Feb 15 2006 Kohls Corp

avail Mar 10 2003 However although the Staff did not explain the reasoning for its

decisions it appears that the no-action requests submitted in those instances did not directly

argue that the proposals were vague and indefinite by virtue of their referencing an external

standard without adequately describing the standard For example in Clear Channel

Communications the company argued that the external standard referenced was not

definition but confused discussion and the proposal also set forth an additional

defmition of independence

Because the New York Stock Exchange standard of independence is central to the Proposal

one cannot truly understand the Proposal without description of the New York Stock

Exchange standard Accordingly we believe that the Proposals failure adequately to

describe the substantive provisions of the New York Stock Exchange standard of

independence will render stockholders who are voting on the Proposal unable to determine

with any reasonable certainty what actions or measures the Proposal requires particularly in

light of the fact that the Company is subject to the NASDAQ listing standards As result

we believe the Proposal is so vague and indefmite as to be excludable in its entirety under

Rule l4a-8i3

CONCLUSION

Based upon the foregoing analysis we respectfully request that the Staff concur that it will

take no action if the Company excludes the Proposal from its 2012 Proxy Materials pursuant

to Rule 14a-8i3
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We would be happy to provide you with any additional information and answer any

questions that you may have regarding this subject Correspondence regarding this letter

should be sent to shareholderproposa1sgibsondunn.com If we can be of any further

assistance in this matter please do not hesitate to call me at 202 955-8287 or

Robert Normile the Companys Executive Vice President Chief Legal Officer and

Secretary at 310 252-3615

Enclosures

cc Robert Normile Mattel Inc

John Chevedden

Sincerely

101202345.5
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FISMA 0MB Memorandum M-07-1

JOHN CHEVEDDEN

FISMA 0MB Memorandum M-O7-16

Mr Robert Eckert

Chairman

Mattel Inc MAT
333 Continental Blvd

El Segundo CA 90245

PH 310-252-2000

FX 310-252-2180

Dear Mr Eckert

purchased stock and hold stock in our company because believed our company has unrealized

potential believe some of this unrealized potential can be unlocked by making our corporate

governance more competitive And this will be virtually cost-free and not require lay-offs

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of

our company This proposal is submitted for the next annual shareholder meeting Rule 14a-8

requirements will be met including the continuous ownership of the required stock value until

after the dale of the respective shareholder meeting and presentation of the proposal at the annual

meeting This submitted format with the shareholder-supplied emphasis is intended to be used

for definitive proxy publication

In the interest of company cost savings and improving the efficiency of the rule 14a-8 process

please communicate Via email ttFISMA 0MB Memorandum M-O7-16

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 this proposal

promptly by email t$.FISMA 0MB Memorandum MO7i6

Sincerely

21 //

ohn Chevedden Date

cc Robert Normile Robert.Normi1ematteLcom
Corporate Secretary

PH 310-252-3615

FX 310-252-2567

FX 310-252-4991



FISMA 0MB Memorandum MO7.16

Rule 14a-8 Proposal November 21 2011
Independent Board Chairman

RESOLVED Shareholders
request that our board of directors adopt policy that whenever

possible the chairman of our board of directors shall be an independent director by the standard

of the New York Stock Exchange who has not previously served as an executive officer of our

Company This policy should be implemented so as not to violate any coniractual obligations in

effect when this resolution is adopted The policy should also specify how to select new

independent chairman if current chairman ceases to be independent between annual

shareholder meetings

The Corporate Library an independent investment research firm said that when former CEO
has remained as chairman of the board it has often back.fired if the former CEO is reluctant to

fully relinquish the top managerial role

Many companies already have an independent Chairman An independent Chairman is the

prevailing practice in the United Kingdom and many international markets This proposal topic

won 50%-plus support at four major U.S companies in 2011

An independent Chairman policy can improve investor confidence in our Company and

strengthen the integrity of our Board Please encourage our board to respond positively to this

proposal for an Independent Board Chairman Yes on

Notes

John Chevedden

proposal
FISMA 0MB Memorandum M0716

Please note that the title of the proposal is part of the proposal

Number to be assigned by the company

This proposal is believed to conform with Staff Legal Bulletin No 14B CFSeptember 15

2004 including emphasis added

Accordingly going forward we believe that it would not be appropriate for

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

reliance on rule 14a-8l3 in the following circumstances

the company objects to factual assertions because they are not supported

the company objects to factual assertions that while not materially false or

misleading may be disputed or countered
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 andor

the company objects to statements 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 rule 14a-8 for companies to address

these objections in their statements of opposition

See also Sun Microsystems Inc July 21 2005



JOHN CHEVEDDEN

FISMA 0MB Memorandum M-07-16

Mr Robert Eckert

gEL/.E NDL/EU3Eg aoii

333 Continental Blvd

El Segundo CA 90245

PH 310-252-2000

FX 310-252-2180

Dear Mr Eckert

purchased stock and hold stock in our company because believed our company has unrealized

potential believe some of this unrealized potential can be unlocked by making our corporate

governance more competitive And this will be virtually cost-free and not require lay-offs

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of

our company This proposal is submitted for the next annual shaiholder meeting Rule 14a-8

requirements will be met including the continuous ownership of the required stock value until

after the date of the respective shareholder meeting and presentation of the proposal at the annual

meeting This submitted format with the shareholder-supplied emphasis is intended to be used

for definitive proxy publication

In the interest of company cost savings and improving the efficiency of the rule 14a-8 process

please communicate via email FISMA 0MB Memorandum MO716

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 this proposal

promptly by emalllcFIsMA 0MB Memorandum MO716

Sincerely

1/

Chevedden Date

cc Robert Normile RobertNormile@matteL corn

Corporate Secretary

PH 310-252-3615

FX 310-252-2567

FX 310-252-4991



MAT Rule 14a-8 Proposal November 21 2011 revised November 2920111

Independent Board Chairman

RESOLVED Shareholders request that our board of directors adopt policy that whenever

possible the chairman of our board of directors shall be an independent director by the standard

of the New York Stock Exchange who has not previously served as an executive officer of our

Company This policy should be implemented so as not to violate any contractual obligations in

effect when this resolution is adopted The policy should also specify how to select new

independent chairman if current chairman ceases to be independent between annual

shareholder meetings

Tbe Corporate Library an independent investment research firm said that when former CEO
has remained as chairman of the board it has often backfired if the former CEO is reluctant to

fully relinquish the top managerial role

Many companies already have an independent Chairman An independent Chairman is the

prevailing practice in the United Kingdom and many international markets This proposal topic

won 50%-plus support at four major U.S companies in 2011

The merit of this proposal should also be considered in the context of the opportunity for

additional improvement in our companys 2011 reported corporate governance

The Corporate Library an independent investment research finn rated our company High
Concern in executive pay $17 million for our 2011 CEO Robert Eckert Mr Eckert was also

potentially entitled to $25 million if there was change in control Mr Eckert had $11 million in

accumulated pension benefits and $19 million in non-qualified deferred pay

Our executive pay committee used value-based approach to determine equity pay which

created the potential for enormous windfall profits during periods of high volatility

Additionally performance-based RSU pay covered three-year period which was not

sufficiently long-term Mr Eckert received 384000 stock options and gained $10 million from

the exercise of one million options in 2010 Thus our CEO stock ownership guideline of 350000

was not high enough since it could have been reached through single payment Executive pay

policies such as these are not aligned with shareholder interests

We bad no shareholder right to an independent board chairman cumulative voting removed in

2007 or to fill director vacancies removed in 2006 Our management scuttled the opportunity

for shareholders to vote on 2011 proposal for 10% of shareholders to call special meeting

Instead our management reduced our 20% of shareholders requirement to call special to 15%

But made it more dicult for shareholders to call special meeting because the 15% of

shareholders would then need to own their stock for one-year

Our departing Lead Director Tully Freedman had 27-years long-tenure independence concern

and received our highest negative votes

An independent Chairman policy can improve investor confidence in our Company and

strengthen the integrity of our Board Please encourage our board to respond positively to this

proposal for an Independent Board Chairman Yes on



Notes

John Chevedden FISMA 0MB Memorandum MO716 sponsored this

revised proposal the only proposal intended for 2012 proxy publication

Please note that the title of the proposal is part of the proposal

Nber to be assigned by the company

This proposal is believed to conform with Staff Legal Bulletin No 14B CFSeptember 15

2004 including emphasis added

Accordingly going forward we believe that it would not be appropriate for

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

reliance on rule 14a-8l3 in the following circumstances

the company objects to factual assertions because they are not supported

the company objects to factual assertions that while not materially false or

misleading may be disputed or countered

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 statements 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 rule 14a-8 for companies to address

these objections in their statements of opposition

See 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 emailFiSMA 0MB Memorandum MO716
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December 2011

VIA OVERNIGHT COURIER

John Chevedden

FISMA 0MB Memorandum MO716

Dear Mr Chevedden

am writing on behalf of Mane Inc the Company which received on November 21

2011 your stockholder proposal as revised on November 292011 entitled Independent Board

Chairman for consideration at the Companys 2012 Annual Meeting of Stockholders the

Proposal

The Proposal contains certain procedural deficiencies which Securities and Exchange

Commission SECregulations require us to bring to your attention Rule 14a-8b under the

Securities Exchange Act of 1934 as amended provides that stockholder proponents must submit

sufficient proof of their continuous ownership of at least $2000 in market value or 1% of

companys shares entitled to vote on the proposal for at least one year as of the date the

stockholder proposal was submitted The Companys stock records do not indicate that you are

the record owner of sufficient shares to satisfy this requirement In addition to date we have not

received proof that you have satisfied Rule 14a-8s ownership requirements as of the date that

the Proposal was submitted to the Company

To remedy this defect you must submit sufficient proof of your ownership of the

requisite number of Company shares as of the date that the Proposal was submitted to the

Company As explained in Rule 14a-8b sufficient proof must be in the form of

written statement from the record holder of your shares usually broker or

bank verifying that as of the date the Proposal was submitted you continuously held

the requisite number of Company shares for at least one year or

if you have filed with the SEC Schedule 13D Schedule 130 Form Form or

Form or amendments to those documents or updated forms reflecting your

ownership of the requisite number of Company shares as of or before the date on

which the one-year eligibility period begins copy of the schedule and/or form and

any subsequent amendments reporting change in the ownership level and written

statement that you continuously held the requisite number of Company shares for the

one-year period

If you intend to demonstrate ownership by submitting written statement from the

record holder of your shares as set forth in above please note that most large U.S brokers

519114.1 O- 32 3U



and banks deposit their customers securities with and hold those securities through the

Depository Trust Company DTC registered clearing agency that acts as securities

depository DTC is also known through the account name of Cede Co. Under SEC Staff

Legal Bulletin No 14F only DTC participants are viewed as record holders of securities that are

deposited at DTC You can confirm whether your broker or bank is DTC participant by asking

your broker or bank or by checking DTCs participant list which is available at

hnp//www.dtcc.conildownloads/membership/directories/dtc/alpha.pdf In these situations

stockholders need to obtain proof of ownership from the DTC participant through which the

securities are held as follows

If your broker or bank is DTC participant then you need to submit written

statement from your broker or bank verifying that as of the date the Proposal was

submitted you continuously held the requisite number of Company shares for at least

one year

If your broker or bank is not DTC participant then you need to submit proof of

ownership from the DTC participant through which the shares are held verifying that

as of the date the Proposal was submitted you continuously held the requisite number

of Company shares for at least one year You should be able to find out the identity

of the DTC participant by asking your broker or bank If your broker is an

introducing broker you may also be able to learn the identity and telephone number

of the DTC participant through your account statements because the clearing broker

identified on your account statements will generally be DTC participant If the

DTC participant that holds your shares is not able to confirm your individual holdings

but is able to confirm the holdings of your broker or bank then you need to satisfy the

proof of ownership requirements by obtaining and submitting two proof of ownership

statements verifying that as of the date the Proposal was submitted the requisite

number of Company shares were continuously held for at least one year one from

your broker or bank confirming your ownership and iithe other from the DTC

participant confirming the broker or banks ownership

The SECs rules require that your response to this letter be postmarked or transmitted

electronically no later than 14 calendar days from the date you receive this letter Please address

any response to me at 333 Continental Boulevard El Segundo CA 90245 Alternatively you

may transmit any response by facsimile to me at 310 252-2567

Enclosures

Counsel

If you have any questions with respect to the foregoing please contact me at 310 252-

130 For your reference enclose copy of Rule 14a-8 and Staff Legal Bulletin No 14K



Rule 14a-8 -- Proposals of Security Holders

This section addresses when company must include shareholdes 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 summay in

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

statement In Its proxy statement you must be
eligible

and follow certain procedures Under few specific

circumstances the company Is permitted to exclude your proposal but only after submitting Its reasons to the

Coasnissloit 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 andlor its board of directors take action which you intend to present at meeting of the

companys shareholders Your proposal should state as cleaily 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 proposer as

used hi 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 an

eligible

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

in market vakie or 1% of the companys securities entifled 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 you eligibility on its own
although you will still have to provide the company with written statement that you intend to

continue to hold the securities through the date of the meeting of shareholders However If

like many shareholders you are not registered holder the company NIcety 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 llrst way is to submit to the company written statement from the record

holder of your securities usually broker or bank verifying that at the time you

submitted your proposal you continuously held the securities for at least one year

You must also include your own written statement that you intend to continue to hold

the securities through the date of the meeting of shareholders or

ii The second way to prove ownership applies only if you have liled Schedule 3D
Schedule 13G Form Form and/or Form cc 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 tiled one of these documents

with the SEC you may demonstrate your eligibility by submitting to the company

copy of the schedule and/or form and any subsequent amendments

reporting change in your ownership level

Your written statement that you continuously held the required nwriber of

shares for the one-year period as of the date of the statement and

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

through the date of the companys annual or special meeting



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

proposal to company for particular shareholders meeting

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

statement may not exceed 500 words

Question What Is the deadline for submitting proposal

If you are submitting your proposal for the companys annual meeting you can in most cases

find the deadline In last years proxy statement However If the company did not hold an

annual meeting last year or has changed the date of its meeting for this year mom than 30

days from last yeas meeting you can usually find the deadline in one of the companys

quarterly reports on Form 10-0 or lO-QSB or In shareholder reports of investment

companies under Rule 30d-1 of the Investhient Company Act of 1940 Edlto.s note This

section was redesiiated as Rule 30.-i See 66 FR 37343759 Jan 162001 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 us submitted for regularly

scheduled annual meeting The proposal must be received at the companys principal

executive offices not lees than 120 calendar days before the date of the companys proxy

statement released to shareholders In connection with the previous yees annual meeting

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

this yeas annual meeting has been changed by more than 30 days from the date of the

previous yeas meeting then the deadline Is reasonable time before the company begins to

print and sends it proxy materials

If you are sobmftting your proposal for meeting of shareholders other than regularly

scheduled annual meeting the deadline is reasonable time before the company begins to

print and sends its proxy materials

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

to Questions through of this section

The company may exclude your proposal but only after it has notified you of the problem

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

proposal the company must notify you in writing of any procedural or eligibiuty 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 data 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 It the company Intends to exclude the proposal It will later have to

make submission under Rule 14a-8 and provide you with copy under Question 10 below

Rule 14a-8

If you fall in your promise to hold the requ Wed 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 exdude proposal

QuestionS Must appear personally at the shareholders meeting to present the proposal

Either you or your representative who us qualified under state law to present the proposal on

your behalf must attend the meeting to present the proposal Whether you attend the

meeting yourself or send qualified representative to the meeting in your place you should

make sure that you or your representative follow the proper state law procedures for

attending the meeting and/or presenting your proposal



tfthecompanyholds itsehareholdermeetlng inwholeorln partviaelectroriicmedla andthe

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

If you or your qualified representative fall to appear and present the proposal without good

cause the company wlil be permitted to exclude all of your proposals from its proxy materials

for any meetings held In the following two calendar years

Question If have complied with the procedural requirements on what other bases may company

rely to exclude my proposar

Improper under state law If the proposal is not proper subject for action by shareholders

under the laws of the jurisdiction of the companys organization

Note to paragraph l1

Depending on the siect matter some proposals are not considered proper under state law

If they would be binding on the company If approved by shareholders in our experience most

proposals that are cast as recommendations or requests that the board of directors take

specified action are proper under state law Accordingly we wifl aestane that proposal

drafted as recommendation or suggestion is proper unless the company demonstrates

othendse

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

Not to paragraph l2

Note to paragraph i2 We will not apply this basis for exclusion to permit exclusion of

proposal on grounds that it would violate foreign law if compliance with the foreign law could

result in violation of any state or federal law

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

Commissions proxy rules including Rule 14a-9 which prohibits materIally false or misleading

statements In proxy sokiting materials

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

or grievance against the company or any other person or If it is designed to result in benefit

to you or to further personal interest which Is not shared by the other shareholders at

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

companys total assets at the end of its most recent fiscal year and for less than percent of

its net earning sand gross sales for its most recent fiscal year and is not otherwise

sIgnificantly related to the companys business

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

the proposal



Management functions lithe proposal deals with matter relating to the companys ordinary

business operations

Relates to election lithe proposal

Would disqualify nominee who is standing for election

ii Would remove director from office before his or her tem expired

wi 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

Otherwise could affect the outcome of the upcoming election of directors

ConflIcts with companys proposal If the proposal directly conflicts with one of the companys

own proposals to be submitted to shareholders at the same meeting

Note to paragraph l9

Note to paragraph QX9A companys submission to the Commission under this section

should specify the points of conflict with the companys proposal

10 SubstantIally briplemented lithe company has already substantially.knplemented the

Note to paragraph IXIO

Note to paragraph i10 company may exclude shareholder proposal that would provide

an advisory vote or seek future advisory votes to approve the compensation of executives as

disclosed pssuant to Item 402 of Regulation S-K 229402 of this chapter or any successor

to Item 402 say-on-pay vote or that relates to the frequency of say-on-pay votes

provided that In the most recent shareholder vote required by 240.14a-21b of this chapter

single year i.e. one two or three years received approval of majority of votes cast on

the matter and the company has adopted policy on the frequency of say-on-pay votes that

is consistent with the choice of the majority of votes cast In the most recent shareholder vote

required by 240.14a-21b of this chapter

11 DuplicatIon If the proposal substantially duplicates another proposal previously submitted to

the company by another proponent that will be included in the companys proxy materials for

the same meeting

12 Resubmlssions If the proposal deals with substantially the same subject matter as another

proposal or proposals that has or have been previously included In the companys proxy

materials within the preceding calendar years company may exclude it from its proxy

materials for any meeting held within calendar years of the last time It was included if the

proposal received



Less than 3% of the vote If proposed once within the precedrng calendar years

Less than 8% of the vote on its last submission to shareholders if proposed twice

previously within the preceding calendar years or

iii Less than 10% of the vote on its last submission to shareholders If proposed three

times or mote previously within the preceding calendar years and

13 Specific amount of dividends If the proposal relates to specific amounts of cash or stodc

dividends

Question 10 What procedures must the company Ibliow if it intends to exclude my proposal

If the company intends to exclude proposal from its proxy materials it must file its reasons

with the Commission no later than 80 calendar days before it files its definitive proxy

statement and form of proxy with the Commission The company must simultaneously provide

you with copy of iti submission The Commission staff may permit the company to make its

submission later than 80 days before the company files its definitive proxy statement and

form of proxy If the company demonstrates good cause for missing the deadline

The company must file six paper copIes of the following

The proposal

ii 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

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

foreign las

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

arguments

Yes you may submit response but it Is not required You should
tly

to submit any response to us

with copy to the company as soon as possible after the company makes Its submission This way
the Commission staff wiN have lime to consider fty your submission before it Issues its response You

should submit six paper copies of your response

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

about me must it include along with the proposal itself

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

of the companys voting securities that you hold However instead of providing that

information the company may instead include statement that it will provide the information

to shareholders promptly upon receiving an oral or written request

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

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

shareholders should not vote In favor of my proposal and disagree with some of Its statements

The company may elect to include In its proxy statement reasons why it bebeves

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

proposars 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 Rule 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

edent possible your letter should include specific factual information demonstrating the

inaccuracy of the companys claims Time permitting you may wish to try to watt out your

differences with the company by yourself before contacting the Commission stat

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

it sends its proxy materials so that you may bring to our attention any materially false or

misleading statements under the following tmefrwnes

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 alter the company receives copy of your

revised proposal or

In all other cases the company must provide you with copy of its oppodion

statements no later than 30 calendar days before its files definitive copies of its

proxy statement and form of proxy under Rule 14a-6
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Action Publication of CF Staff Legal Bulletin

Date October 18 2011

Summary This staff legal bulletin provides information for companies and

shareholders regarding Rule 14a-8 under the Securities Exchange Act of

1934

Supplementary Information The statements In this bulletin represent

the views of the Division of Corporation Finance the DlvisIon This

bulletin is not rule regulation or statement of the Securities and

Exchange Commission the Cornmission Further the Commission has

neither approved nor disapproved its content

Contacts For further Information please contact the Divisions Office of

Chief Counsel by calling 202 551-3500 or by submitting web-based

request form at https//tts.sec.gov/cgi-bln/corp_fin_interpretive

The purpose of this bulletin

This bulletin Is part of continuing effort by the Division to provide

guidance on important issues arising under Exchange Act Rule 14a-8

Specifically this bulletin contains information regarding

Brokers and banks that constitute record holders under Rule 14a-8

b2i for purposes of verifying whether beneficial owner Is

eligible to submit proposal under Rule 14a-8

Common errors shareholders can avoid when submittIng proof of

ownership to companies

The submission of revised proposals

Procedures for withdrawing no-actIon requests regarding proposals

submitted by multiple proponents and

The Divisions new process for transmitting Rule 14a-8 no-action

responses by email

You can find additional guidance regarding Rule 14a-8 in the following

bulletins that are available on the Commissionswebsite SLBJlo 14

DivisIon of Corporation Finance

Securities and Exchange Commission

http//www.sec.gov/interpsllegal/cfslb 4f.htm 11/17/2011
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No 14A SLB No 14B SLB No 14C SLB No 140 and SLB No 14E

The types of brokers and banks that constitute record holders

under Rule 14a-8b2i for purposes of verifying whether

beneficial owner Is eligible to submit proposal under Rule L4a-8

EligibIlity to submit proposal under Rule 14a-8

To be eligible to submit shareholder proposal shareholder 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 shareholder meeting

for at least one year as of the date the shareholder submits the proposal

The shareholder must also continue to hold the required amount of

securities through the date of the meeting and must provide the company
with written statement of intent to do

The steps that shareholder must take to verify his or her eligibility to

submit proposal depend on how the shareholder owns the securities

There are two types of security holders In the U.S registered owners and

beneficial owners.2 Registered owners have direct relationship with the

issuer because their ownership of shares Is listed on the records maintained

by the issuer or Its transfer agent If shareholder is registered owner
the company can independently confirm that the shareholders holdings

satisfy Rule 14a-8bs eligibilIty requirement

The vast majority of Investors in shares Issued by U.S companies

however are beneficial owners which means that they hold their securities

in book-entry form through securities intermediary such as broker or

bank Beneficial owners are sometimes referred to as street name
holders Rule 14a-8b2l provides that beneficial owner can provide

proof of ownership to support his or her eligibility to submit proposal by

submitting written statement from the record holder of securities

usually broker or bank verifying that at the time the proposal was

submitted the shareholder held the required amount of securities

continuously for at least one year

The role of the Depository Trust Company

Most large U.S brokers and banks deposit their customers securities with

and hold those securities through the Depository Trust Company DTC
registered clearing agency acting as securities depository Such brokers

and banks are often referred to as partldpants In DTC The names of

these DTC participants however do not appear as the registered owners of

the securities deposited with DTC on the list of shareholders maintained by

the company or more typically by Its transfer agent Rather DTCs

nominee Cede Co appears on the shareholder list as the sole registered

owner of securities deposited with DTC by the DTC participants company
can request from DTC securities position lIsting as of specified date

which identifies the DTC participants having position in the companys
securities and the number of securities held by each DTC participant on that

date

Brokers and banks that constitute record holders under Rule

14a-8b2i for purposes of verifyIng whether benefidal

owner is eligible to submit proposal under Rule 14a-8

httpj/www.sec.gov/interps/iegal/cfSlbl 4f.htm 11/17/2011
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In The Ha/n Celestial Group Inc Oct 2008 we took the position that

an introducing broker could be considered record holder for purposes of

Rule 14a-8b2l An introducing broker is broker that engages in sales

and other activities involving customer contact such as opening customer

accounts and accepting customer orders but is not permitted to maintain

custody of customer funds and securitiesfr Instead an introducing broker

engages another broker known as clearing broker to hold custody of

dient funds and securities to dear and execute customer trades and to

handle other functions such as issuing confirmations of customer trades and

customer account statements Clearing brokers generally are DTC

participants Introducing brokers generally are not As Introducing brokers

generally are not DTC participants and therefore typically do not appear on

DTCs securities position listing Ha/n Celestial has required companies to

accept proof of ownership letters from brokers in cases where unlike the

positions of registered owners and brokers and banks that are DTC

participants the company is unable to verify the positions against its own
or Its transfer agents records or against DTCs securities position listing

In light of questions we have received following two recent court cases

relating to proof of ownership under Rule 14a-82 and in light of the

Commissions discussion of registered and beneficial owners In the Proxy
Mechanics Concept Release we have reconsidered our views as to what

types of brokers and banks should be considered record holders under

Rule 14a-8b2l Because of the transparency of DTC participants

positions in companys securities we will take the view going forward

that for Rule i4a-8b2l purposes only DTC participants should be

viewed as record holders of securities that are deposited at DTC As

result we will no longer follow Ha/n Celestial

We believe that taking this approach as to who constitutes record
holder for purposes of Rule 14a-8b2l will provide greater certainty to

beneficial owners and companies We also note that this approach is

consistent with Exchange Act Rule 12g5-1 and 1988 staff no-action letter

addressing that ruie under which brokers and banks that are DTC

participants are considered to be the record holders of securities on deposit
with DTC when calculatIng the number of record holders for purposes of

Sections 12g and 15d of the Exchange Act

Companies have occasionally expressed the view that because DTCs

nominee Cede Co appears on the shareholder list as the sole registered

owner of securities deposited with DTC by the DTC participants only DTC or

Cede Co should be viewed as the record holder of the securities held

on deposit at DTC for purposes of Rule 14a-8b2i We have never

Interpreted the rule to requIre shareholder to obtain proof of ownership
letter from DTC or Cede Co and nothing in this guidance should be

construed as changing that view

How can shareholder determine whether his or her broker or bank is

DTC participant

Shareholders and companies can confirm whether particular broker or

bank is DTC participant by checking DTCs participant list which is

currently available on the Internet at

http //www.dtcc.com/downioads/membership/directories/dtc/aipha .pdf

httpI/www.sec.gov/interps/legai/cfslb 4f.htm 11/17/2011
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What if shareholders broker or bank Is not on DTCs participant list

The shareholder will need to obtain proof of ownership from the DTC

participant through which the securities are held The shareholder

should be able to find out who this DTC participant Is by asking the

shareholders broker or bank

If the DTC participant knows the shareholders broker or banks

holdings but does not know the shareholders holdings shareholder

could satisfy Rule 14a-8b2l by obtaining and submitting two proof

of ownership statements verifying that at the time the proposal was

submitted the required amount of securities were continuously held for

at least one year one from the shareholders broker or bank

confirming the shareholders ownership and the other from the DTC

participant confirming the broker or banks ownership

How will the staff process no-action requests that argue for exclusion on

the basis that the shareholders proof of ownership is not from DTC

participant

The staff will grant no-action relief to company on the basis that the

shareholders proof of ownership Is not from DTC participant only if

the companys notice of defect describes the required proof of

ownership in manner that Is consistent with the guidance contaIned in

this bulletin Under Rule 14a-8f1 the shareholder will have an

opportunity to obtain the requisite proof of ownership after receiving the

notice of defect

Common errors shareholders can avoid when submitting proof of

ownership to companies

In this section we describe two common errors shareholders make when

submitting proof of ownership for purposes of Rule 14a-8b2 and we

provide guidance on how to avoid these errors

First Rule 14a-8b requires shareholder to provide proof of ownership

that he or she has contlnuously 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 ieast one year by the date you submit the

Dr000saI emphasis added.AQ We note that many proof of ownership

letters do not satisfy this requirement because they do not verify the

shareholders beneficial ownership for the entire one-year period preceding

and induding the date the proposal Is submitted In some cases the letter

speaks as of date beltre the date the proposal Is submitted thereby

leaving gap between the date of the verification and the date the proposal

is submitted In other cases the letter speaks as of date after the date

the proposal was submitted but covers period of only one year thus

failing to verify the shareholders beneficial ownership over the required full

one-year period preceding the date of the proposals submission

Second many letters fall to confirm continuous ownership of the securities

This can occur when broker or bank submits letter that confirms the

shareholders beneficial ownership only as of specified date but omits any

http//www.sec.gov/interpsllegal/cfslbl4f.htm
11/17/2011
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reference to continuous ownership foi- one-year period

We recognize that the requirements of Rule 14a-8b are highly prescriptive

and can cause Inconvenience for shareholders when submitting proposals

Although our administration of Rule 14a-8b is constrained by the terms of

the rule we believe that shareholders can avoid the two errors highlighted

above by arranging to have their broker or bank provide the required

verification of ownership as of the date they plan to submit the proposal

using the following format

As of date the proposal Is submitted of shareholder

held and has held continuously for at least one year
of securities shares of name of securltles.1

As discussed above shareholder may also need to provide separate

written statement from the DTC partldpant through which the shareholders

securities are held if the shareholders broker or bank is not DTC

participant

The submission of revised proposals

On occasion shareholder will revise proposal after submitting It to

company This section addresses questions we have received regarding

revisions to proposal or supporting statement

shareholder submits timely proposal The shareholder then

submits revised proposal before the companys deadline for

receiving proposals Must the company accept the revisions

Yes In this situation we believe the revised proposal serves as

replacement of the initial proposal By submitting revised proposal the

shareholder has effectively withdrawn the initial proposal Therefore the

shareholder Is not In violation of the one-proposal limitation In Rule 14a-8

c.U If the company Intends to submit no-action request It must do so

with respect to the revised proposal

We recognize that in Question and Answer E.2 of SLB No 14 we indicated

that if shareholder makes revisions to proposal before the company
submits Its no-action request the company can choose whether to accept

the revisIons However this guidance has led some companies to believe

that in cases where shareholders attempt to make changes to an initial

proposal the company is free to ignore such revisions even If the revised

proposal is submitted before the companys deadline for receiving

shareholder proposals We are revising our guidance on this Issue to make

dear that company may not ignore revised proposal In this situation

shareholder submits timely proposal After the deadline for

receiving proposals the shareholder submits revised proposal
Must the company accept the revisions

No If shareholder submits revisIons to proposal after the deadline for

receiving proposals under Rule 14a-8e the company is not required to

accept the revisions However if the company does not accept the

revisions it must treat the revised proposal as second proposal and

httpJ/www.sec.gov/interps/legai/cfslbl 4f.htm 11/17/2011
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submit notice stating Its intention to exclude the revised proposal as

required by Rule 14a-8J The companys notice may cite Rule 14a-8e as

the reason for excluding the revised proposal If the company does not

accept the revisions and Intends to exdude the initial proposal it would

also need to submit its reasons for exduding the initial proposal

If shareholder submits revised proposal as of which date

must the shareholder prove his or her share ownership

shareholder must prove ownership as of the date the original proposal Is

submitted When the Commission has discussed revisions to proposalsli it

has not suggested that revision triggers requirement to provide proof of

ownership second time As outlined in Rule 14a-8b proving ownership
includes providing written statement that the shareholder intends to

continue to hold the securities through the date of the shareholder meeting
Rule 14a-8f2 provides that If the shareholder faIIs In his or her
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 same shareholders proposals from its proxy materials for any

meeting held in the following two calendar years With these provisions in

mInd we do not Interpret Rule 14a-8 as requiring additional proof of

ownership when shareholder submits revised proposai.l

Procedures for withdrawing no-action requests for proposals
submitted by multiple proponents

We have previously addressed the requirements for withdrawing Rule

14a-8 no-action request In SLB Nos 14 and 14C SLB No 14 notes that

company should indude with withdrawal letter documentation

demonstrating that shareholder has withdrawn the proposal In cases

where proposal submitted by multiple shareholders is withdrawn SLB No
14C states that If each shareholder has designated lead Individual to act

on Its behalf and the company is able to demonstrate that the individual is

authorized to act on behalf of all of the proponents the company need only

provide letter from that lead indIvidual indicating that the lead individual

is withdrawing the proposal on behalf of all of the proponents

Because there is no relief granted by the staff In cases where no-action

request is withdrawn following the withdrawal of the related proposal we

recognize that the threshold for withdrawing no-action request need not

be overly burdensome Going forward we will process withdrawal request

if the company provides letter from the lead filer that Includes

representation that the lead filer is authorized to withdraw the proposal on

behalf of each proponent Identified in the companys no-action request

Use of email to transmit our Rule 14a-8 no-action responses to

companies and proponents

To date the Division has transmitted copies of our Rule 14a-8 no-action

responses including copies of the correspondence we have received in

connection with such requests by U.S mall to companies and proponents

We also post our response and the related correspondence to the

Commissions website shortly after issuance of our response

In order to accelerate delivery of staff responses to companies and

http//www.sec.gov/interps/legal/cfslbl4f.htm 11 17/2011



Staff Legal Bulletin No 4F Shareholder Proposals Page of

proponents and to reduce our copying and postage costs going forward

we Intend to transmit our Rule 14a-8 no-action responses by email to

companies and proponents We therefore encourage both companies and

proponents to Indude email contact Information In any correspondence to

each other and to us We will use U.S mall to transmit our no-action

response to any company or proponent for which we do not have email

contact Information

Given the availability of our responses and the related correspondence on

the Commissions webslte and the requirement under Rule 14a-8 for

companies and proponents to copy each other on correspondence

submitted to the Commission we believe it is unnecessary to transmit

copies of the related correspondence along with our no-action response

Therefore we intend to transmit only our staff response and not the

correspondence we receive from the parties We will continue to post to the

Commissions website copies of this correspondence at the same time that

we post our staff no-action response

See Rule 14a-8b

For an explanation of the types of share ownership in the U.S see

Concept Release on U.S Proxy System Release No 34-62495 July 14
2010 75 FR 429821 Proxy Mechanics Concept Release at Section ILA

The term beneficial owner does not have uniform meaning under the

federal securities laws It has different meaning In this bulletin as

compared to beneficial owner and beneficial ownership in Sections 13

and 16 of the Exchange Act Our use of the term in this bulletin Is not

intended to suggest that registered owners are not beneficial owners for

purposes of those Exchange Act provisions See Proposed Amendments to

Rule 14a-8 under the Securities Exchange Act of 1934 Relating to Proposals

by Security Holders Release No 34-12598 July 1976 FR 29982
at n.2 The term beneficial owner when used In the context of the proxy

rules and In light of the purposes of those rules may be interpreted to

have broader meaning than It would for certain other purposes under

the federal securities laws such as reporting pursuant to the Williams

Act

If shareholder has filed Schedule 13D Schedule 13G Form Form

or Form reflectIng ownership of the required amount of shares the

shareholder may instead prove ownership by submitting copy of such

filings and providing the additional information that is described in Rule

14a-8b2il

DTC holds the deposited securities in fungtble bulk meaning that there

are no specifically Identifiable shares directly owned by the DTC

participants Rather each DTC partldpant holds pro rata interest or

position in the aggregate number of shares of particular Issuer held at

DTC Correspondingly each customer of DTC participant such as an

individual investor owns pro rata Interest In the shares In which the DTC

participant has pro rata interest See Proxy Mechanics Concept Release

at Section fl.B.2.a

See Exchange Act Rule l7Ad-8

http//www.sec.gov/interps/legal/cfslb 4f.htin 1/17/2011
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See Net Capital Rule Release No 34-31511 Nov 24 1992 57 FR

56973 Net Capital Rule Release at Section II.C

See KBR Inc Chevedden Civil Action No H-11-0196 2011 U.S 11st

LEXIS 36431 2011 WL 1463611 S.D Tex Apr 2011 Apache Corp

Chevedden 696 Supp 2d 723 S.D Tex 2010 In both cases the court

concluded that securities intermediary was not record holder for

purposes of Rule 14a-8b because it did not appear on list of the

companys non-objecting beneficial owners or on any DTC securities

position listing nor was the intermediary DTC participant

Techne Corp Sept 20 1988

In addition If the shareholders broker Is an Introducing broker the

shareholders account statements should include the clearing brokers

Identity and telephone number See Net Capital Rule Release at Section

ILC.ill The clearing broker will generally be DTC participant

1Q For purposes of Rule 14a-8b the submission date of proposal will

generally precede the companys receipt date of the proposal absent the

use of electronic or other means of same-day delivery

Al This format is acceptable for purposes of Rule 14a-8b but it is not

mandatory or exclusive

As such it is not appropriate for company to send notice of defect for

multiple proposals under Rule 14a-8c upon receiving revised proposal

1This position will apply to all proposals submitted after an initial proposal

but before the companys deadline for receiving proposals regardless of

whether they are explicitly labeled as revisions to an initial proposal

unless the shareholder affirmatively indicates an intent to submit second
additional proposal for Inclusion In the companys proxy materials In that

case the company must send the shareholder notice of defect pursuant

to Rule 14a-8f1 if It intends to exclude either proposal from its proxy

materials in reliance on Rule L4a-8c In light of this guidance with

respect to proposals or revisions received before companys deadline for

submission we will no longer follow Layne Christensen Co Mar 21 2011
and other prior staff no-action letters in which we took the view that

proposal would violate the Rule 14a-8c one-proposal limItation if such

proposal Is submitted to company after the company has either submItted

Rule 14a-8 no-action request to exdude an earlier proposal submitted by

the same proponent or notIfied the proponent that the earlier proposal was

excludable under the rule

See e.g Adoption of Amendments Relating to Proposals by Security

Holders Release No 34-12999 Nov 22 1976 41 FR 52994

Because the relevant date for proving ownership under Rule 14a-8b Is

the date the proposal is submitted proponent who does not adequately

prove ownership In connection with proposal Is not permitted to submit

another proposal for the same meeting on later date

Nothing in this staff position has any effect on the status of any

http//www.sec.gov/interps/lcgal/cfslb
4f.htm 11/17/2011
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shareholder proposal that Is not withdrawn by the proponent or Its

authorized representative

http//www.sec.gov/nterps/legal/cfslbl4f.htn
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Phonpi MA 0MB Memorandum M-07

SMA 0MB Memorandum M-07-John R. Chevedden ___________________ __________________
Via /t0MB Memorandum41 __________ ______

To Whom It May Concern

This letter is provided at the request of Mr John It Chevedden customer of Fidelit

Investments

Please
accept this letter as confirmation that according to our records Mr Chevedden

ias

continuously owned no less than 600 shares of Ford Motor Company CUSIP
345370860 and 200 shares of MatteL Inc CUSIP 57081102 since July 12010 Tlese
shares are registered in the name of National Financial Services LLC DTC participant

DTC number 0226 and Fidelity Investments affiliate

hope you find this infonnation helpful If you have any questions regarding this issbe

please feel free to contact me by calling 800-800-6890 between the hours of 900 a.m

and 530p.m Eastern Time Monlay through Friday Press whn asked if this call is

response to letter or phone call press to reach an individual then enter my digi

extension 27937 when prompted

r4FideiIiyTWNV

December 12011

Sincerely

George Stasinopoulos

Client Services Specialist

Our File W762024-OIDECI

NatonI FiMn.t Services U.C member P4YS SIPC


