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~ UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
~ WASHINGTON, D.C. 20549-4567

DIVISION OF
CORPORATION FINANCE

March 27,2012

General Motors Company o e Act:

anne.t larin@gm.com . Section

L
Rule:

Re:  General Motors Cempaziy'

5 Public
Incoming letter dated February 6, 2012

Availabi fity:

Dear Ms. Larin:

This is in response to your letter dated February 6, 2012 concerning the
shareholder proposal submitted to GM by Joseph A. Terranova. Copies of all of the
correspondence on which this response is based will be made available on our website at

http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8 shiml. For your reference,a
brief discussion of the Division’s informal procedures regarding shareholder proposals is
also available at the same website address. '

Sincerely,

Ted Yu
Senior Special Counsel

Enclosure

cc: John Chevedden
= CISMA & OMB Memorandum M-07-18 **



March 27, 2012

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  General Motors Company
Incoming letter dated February 6, 2012

The proposal relates to special meetings.

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

Siﬁcerely,

Shaz Niazi
Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

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

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staﬁ’ s informal
procedures and proxy review into a formal or advcrsary procedure.

It is important to note that' the staff’s and Commission’s no-action responses to -
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
.. to include shareholder proposals in its proxy materials. Accordingly a discretionary

~ . determination not to recommend or take Commission enforcement action, does not preclude a

proponent, or any shareholder of a- .compariy, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.



Anne T. Larin
Corporate Secretary

General Motors Company

300 GM Renaissance Center
Mail Code: 482-C25-A36
Detroit, Michigan, 48265-3000
Tel 313.665.4927

Fax 313.667.1426
anne.tlarin@gm.com

February 6, 2012

BY E-MAIL

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.W.

Washington, D.C. 20549

Ladies and Gentlemen:

This is a filing, pursuant to Rule 142-8(j), to omit the proposal (the “Proposal”) received on
December 23, 2011 from Joseph Terranova (Exhibit A) from the proxy materials for the 2012
Annual Meeting of Stockholders of General Motors Company (“GM”). The Proposal deals with
the ability of stockholders to call a special stockholder meeting.

General Motors intends to omit the Proposal under Rule 14a-8(f), because the response to GM’s
request for proof of Mr. Terranova’s eligibility to submit a proposal (the “Deficiency Notice™)
was not supplied within the required period.

According to the stock transfer agent that maintains GM’s stock records, Mr. Terranova is not a
record holder of GM common stock. Rule 14a-8(f) provides that a company may exclude a
stockholder proposal if the proponent fails to provide evidence of eligibility under Rule 14a-8,
including the beneficial ownership requirements of Rule 14a-8(b), provided that the company
timely notifies the proponent of the problem and the proponent fails to correct the deficiency
within the required time.

The cover letter for the Proposal included at the bottom this hand-printed notation: “# of shares
800/Purchased at I.P.O. at $33/share”. Under Rule 14a-8(b)(2), this statement—presumably by
or on behalf of the proponent—does not constitute sufficient documentary evidence of his
eligibility to submit a proposal. Staff Legal Bulletin No. 14 (July 13, 2001) specifies that when
the proponent is not a registered holder, he is responsible for proving his eligibility to submit a
proposal in one of the ways provided in Rule 14a-8(b)(2).




U.S. Securities and Exchange Commission
February 6, 2012
Page 2

On January 5, 2012 General Motors sent the Deficiency Notice (Exhibit B) to Mr. Terranova’s
designee John Chevedden by e-mail, informing him that the proponent was not a stockholder of
record and requesting evidence of his beneficial stock ownership. (Mr. Terranova’s cover letter
instructed GM to direct all future communications regarding the Proposal to Mr. Chevedden at
his e-mail address.) The Deficiency Notice described the types of evidence that would be
acceptable and enclosed a copy of Rule 14a-8, noting that under subsection (f)(1) of the Rule he
was required to send the evidence to GM within 14 days after receiving our letter. The
Deficiency Notice also provided information from Staff Legal Bulletin 14F (October 18, 2011)
describing how to determine if a certain bank or broker that holds stock on behalf of a proponent
patticipates in DTC and, if not, how to obtain the required evidence of a proponent’s stock
ownership.

Since Mr. Chevedden received GM’s letter on January 5, the last day he could provide the
evidence in compliance with subsection (f)(1) was January 19. On January 23, 18 days after the
Deficiency Notice, GM received a fax from Mr. Chevedden transmitting a letter from Morgan
Stanley with regard to Mr. Terranova’s beneficial stock ownership (Exhibit C).

Accordingly, the proponent’s stock ownership was not verified within 14 days after receiving the
Deficiency Notice from GM. The Staff has previously taken a no-action position where a
company omitted a stockholder proposal pursuant to Rule 14a-8(f) because the proponent
responded to the company's proper deficiency notice more than 14 days after it was received.
See, e.g., Pitney Bowes, Inc. (January 13, 2012); General Electric Company (December 31,
2007) (proposal excludable where proof of ownership provided 17 days after the deficiency
notice).

Mr. Chevedden may be reached by e-mail-at £igma & OMB Memorandum M-07-16 =

Please inform us whether the Staff will recommend any enforcement action if this proposal is
omitted from the proxy materials for GM’s 2012 Annual Meeting of Stockholders. GM plans to
begin printing its proxy material at the beginning of April. We would appreciate any assistance
you can give us in meeting our schedule.

Sincerely yours,

I Ny L

Anne T. Larin
Corporate Secretary and Attorney

Enclosures

c: John Chevedden
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(i Rule 14a-8 Proposal (GM)
: ‘A & OMB Memorandum M-07-16 ***

¥ 10:

Anne T. Larin, Anne Larin
12/23/2011 04:14 PM

Cc:

Greg Lau

Hide Details

** FISMA & OMB Memorandum M-07-16 ***

To: "Anne T. Larin" <stockholder.services@gm.com>, Anne Larin
<anne.t.larin@gm.com>

Cc: Greg Lau <greg.lau@gm.com>

History: This message has been replied to and forwarded.

1 Attachment

;!:3
T

CCE00002.pdf

Dear Ms. Larin,
Please see the attached Rule 14a-8 Proposal.

Sincerely,
John Chevedden

cc: Joseph A. Terranova

file://C:\Users\tzn3tn\AppData\Local\Temp\notesC543B5\~web... 02/06/2012




Mr. Danisl F, Akecson Joses n Tzensvevt Ao
Chairman of the Board

Geaeral Motors Oompaw (GM)

300 Rennissance Ctr

Deteolt M1 48265 **+ EISMA & OMB Memorandum M-07-16 ***
Phone: 313 556+5000

Dear Mr, Akerson,
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Sincerely, -
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cc: Anne T, Larin <stookholder.services@gm.com>
Corporate Secretuxy
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[GM: Rule 14a-8 Proposal, December 23, 2011]
~ Special Shareowner Meetings
Resolved, Shareowners ask our board to take the steps necessary unilaterally (to the fullest extent
permitted by law) to amend our bylaws and each appropriate governing document to enable one
or more shareholders, holding not less than one-tenth* of the voting power of the Corporation, to
call a I:‘;p(acnal meeting. *Or the lowest percentage of our outstanding common stock permitted by
state law

This includes that such bylaw and/or charter text will not have any exclusionary or prohibitive
language in regard to calling a special meeting that apply only to shareowners but not to
management and/or the board (to the fullest extent permitted by law). This proposal does not
impact our board’s current power to call a special meeting.

Adoption of this proposal can probably best be accomplished in a simple and straight-forward
manner with clear and concise text of less than 100-words. This proposal topic won more than
60% support at CVS, Sprint and Safeway.

The merit of this Special Shareowner Meeting proposal should also be considered in the context
of the opportunity for additional improvement in our company’s 2011 reported corporate
governance in order to make our company more competitive:

Three of the four members of our audit committee were marked as a “Flagged (Problem)
Directors” by The Corporate Libraty, an independent investment research firm, due to their GM
board responsibilities leading up to GM’s 2009 bankruptcy: Erroll Davis, Philip Laskawy and
Kathryn Marinello. Mr. Davis also missed the last two GM public shareholder meetings.

David Bonderman, on our executive pay committee, was another flagged director due to his
board responsibilities at Magellan Health Services leading up to its bankruptcy.

Mr. Laskawy and Mr. Bonderman served on 5 boards each — overextension concern. Six of our
directors owned less than 801 shares each — no skin in the game. Cynthia Ann Telles, on our
nomination committee, received our highest negative votes — into double-digits.

Please encourage our board to respond positively to this proposal to initiate improved corporate
governance and make our company more competitive:
Special Shareowner Meetings — Yes on 3.*




Notes:
Joseph A, Terranova, |, FISMA & OMB Memorandurm M.07-16 sponsored this proposal.

Please note that the thuv va wie PALUPUIDGL 1D pait UL LW pxuyu:)'al.
*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
refiance on rule 14a-8(1)(3) in the following circumstances:
» the company objects fo 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 a 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 a 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 email

*** FISMA & OMB Memorandum M-07-16 ***




Re: Rule 14a-8 Proposal (GM) (3

Anne T Lagia 00MB Memorandum M-07-16 ***
Cc: Greg Lau, "Anne 1. Lamm

12/24/2011 09:21 AM

From: Anne T. LarinfUSIGM/GMC
To: *** FISMA & OMB Memorandum M-07-16 ***
Cc: Greg Lau <greg.lau@gm.com>, "Anne T. Larin" <stockholder services@gm.com>

Dear Mr. Chevedden,

We have received your e-mail submitting a stockholder proposal on behalf of Joseph Terranova. GM is
closed for the holidays, but | will inform you of any technical deficiencies within the 14-day period provided
by Rule 14a-8.

Best wishes for a happy holiday season,
Anne Larin

Anne T. Larin
Corporate Secretary
Phone: 313-665-4927
Fax: 313-667-1426

=+ EISMA & OMB Memorandum M-07-16 *Dear Ms. Larin, Please see the attached Rule 14... 12/23/2011 04:14:05 PM

From: “** FISMA & OMB Memorandum M-07-16 ***

To: "Anne T. Larin" <stockholder.services@gm.com>, Anne Larin <anne.t.larin@gm.com>
Cc: Greg Lau <greg.lau@gm.com>

Date: 12/23/2011 04:14 PM

Subject: Rule 14a-8 Proposal (GM)

Dear Ms. Larin,
Please see the attached Rule 14a-8 Proposal.

Sincerely,

John Chevedden
cc: Joseph A. Terranova [attachment "CCE00002.pdf” deleted by Anne T.

Larin/US/GM/GMC]




All the best for the New Year

fogi Y All the best for the New Year

WsflA & OMB Memorandum M-07-16 ***

Afme T. Larin
12/26/2011 07:34 PM

Hide Details

FI‘ om: *** FISMA & OMB Memorandum M-07-16 ***

To: "Anne T. Larin" <anne.t.larin@gm.com>

History: This message has been forwarded.

Dear Ms. Larin, All the best for the New Year,
John Chevedden

file://C:\Users\tzn3tn\AppData\Local\Temp\notesC543B5\~web

Page 1 of 1

... 02/06/2012
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Re: Rule 14a-8 Proposal (GM) [}
Anne T LRSNA 4OMB Memorandum M-07-16 *** 01/05/2012 01:09 PM
Cc: Greg Lau, "Anne T. Larin®

From: Anne T. LarinflUS/GM/GMC
To: *** FISMA & OMB Memorandum M-07-16 ***
Ce: Greg Lau <greg.lav@gm.com>, "Anne T. Larin” <stockholder.services@gm.com>

Dear Mr. Chevedden,

Please see the attached letter (and accompanying copy of Rule 14a-8) regarding the proposal submitted
on behalf of Joseph A. Terranova.

Rule 1:4—6:8,;)&{ terranov;l;uer.pdf

Anne T. Larin
Corporate Secretary
Phone: 313-665-4927
Fax: 313-667-1426

“+ FISMA & OMB Memorandum M-07-16 B8ar Ms. Larin, Piease see the attached Rule 14... 12/23/2011 04:14:.05.PM
From: *** FISMA & OMB Memorandum M-07-16 ***
To: AN 1L Laiin SSWULRIIUIUEE S0 viveswwy 1.00m>, Anne Larin <anne.tlarin@gm.com>
Cc: Greg Lau <greg.lau@gm.com>
Date: 12/23/2011 04:14 PM
Subject: Rule 14a-8 Proposal (GM)

Dear Ms. Larin,

Please see the attached Rule 14a-8 Proposal.

Sincerely,

John Chevedden

cc: Joseph A. Terranova [attachment "CCE00002.pdf" deleted by Anne T.
Larin/US/GM/GMC]




January 5, 2012

BY E-MAIL

John Chevedden

Anne . Larin
Corporate Secretary

General Motors Company

300 GM Renalssance Center
Mall Code: 482-C25-A36
Detroeit, Michigan, 48265-3000
Tel 313.665.4927

Fax 313.667.1426
anne.t.larin@gm.com

*** FISMA & OMB Memorandum M-07-16 ***

*** FISMA & OMB Memorandum M-07-16 ***

Dear Mr. Chevedden:

General Motors has received a letter dated December 23, 2011 submitting a stockholder
proposal for the 2012 Annual Meeting of Stockholders signed by Joseph A.
Terranova,Jr. and asking us to direct all communications regarding his proposal to you.

According to GM’s transfer agent, Mr, Terranova is not a record owner of GM common
stock. As you know, under Proxy Rule 14a-8 {(a copy of which is accompanying this
letter) a stockholder must have continuously held at least $2,000 in market value of
voting securities to be eligible to submit a stockholder proposal. Please provide us with
evidence that Mr. Terranova satisfies the stock ownership requirements of Rule 14a-8.

Subsections (2)(i) and (ii) of Question 2 describe the types of evidence that would be

acceptable:

0

The first way is to submit to the company a written statement from
the “record” holder of your securities (usually a broker or bank)
verifying that, at the time you submitted your proposal, you
continuously held the securities for at least one year. You must
also include your own written statement that you intend to continue
to hold the securities through the date of the meeting of
shareholders; or




John Chevedden
January 5, 2012
Page 2

(i)  The second way to prove ownership applies only if you have filed a
Schedule 13D, Schedule 13G, Form 3, Form 4 and/or Form 5, or
amendments to those documents or updated forms, reflecting your
ownership of the shares as of or before the date on which the one-
year eligibility period begins. If you have filed one of those
documents with the SEC, you may demonstrate your eligibility by
submitting to the company:

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

B. Your written statement that you continuously held the required
number of shares for the one-year period as of the date of the

statement;

C. Your written statement that you intend to continue ownership of
the shares through the date of the company’s annual or special
meeting.

If evidence of Mr. Terranova'’s beneficial ownership of GM stock is provided under
Subsection 2(i) quoted above, we must receive evidence of his beneficial ownership
from a DTC participant. Some banks and brokers are DTC participants, but not all of
them. In Staff Bulletin 14F, the SEC Staff recently provided the following information
about how to determine if a certain bank or broker participates in DTC and, if not, how to
obtain the required evidence:

How can a shareholder determine whether his or her broker or bank is a DTC
participant?

Shareholders and companies can confirm whether a particular broker or bank is a
DTC participant by checking DTC's participant list, which is currently available on
the Internet at

http:llwww.dtcc.com/downloads/membership_ld irectories/dtc/alpha.pdf.
What if a shareholder’s broker or bank is not on DTC's participant list?

The shareholder will need fo 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 shareholder’s broker or bank.2




John Chevedden
January 5, 2012
Page 3

If the DTC participant knows the shareholder’s broker or bank’s holdings, but
does not know the shareholder's holdings, a shareholder could satisfy Rule 14a-
8(b)(2)(i) 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 shareholder's broker
or bank confirming the shareholder’s ownership, and the other from the DTC
participant confirming the broker or bank’s ownership.

How will the staff process no-action requests that argue for exclusion on the basis
that the shareholder’s proof of ownership is not from a DTC participant?

The staff will grant no-action relief to a company on the basis that the
shareholder's proof of ownership is not from a DTC participant only if the
company'’s notice of defect describes the required proof of ownership in a manner
that is consistent with the guidance contained in this bulletin. Under Rule 14a-
8(f)(1), the shareholder will have an opportunity to obtain the requisite proof of
ownership after receiving the notice of defect.

9. In addition, if the shareholder's broker Is an introducing broker, the
shareholder's account statements should include the clearing broker’s identity
and telephone number. See Net Capital Rule Release, at Section |1.C.{jii). The
clearing broker will generally be a DTC participant.

As stated in Question 6(1) of Rule 14a-8, you must send satisfactory evidence of stock
ownership no later than 14 days after you receive this letter. If you do not send the
required evidence within that time, we may omit the proposal from the proxy statement
for the 2012 Annual Meeting.

Please direct your stock ownership information to me, at the address at the bottom of
the first page (including the mail code—MC482-C23-D24), at my e-mail address
anne.t.larin@gm.com, or by fax at 313-667-1426. (The fax number under my name in
the December 23 cover letter is no longer in service.)

Also, | notice that the seventh paragraph of the proposal includes this sentence: “Six of
our directors owned less than 801 shares each — no skin in the game.” Yesterday GM
filed Form 4s for each of our non-employee directors to report that they have acquired
deferred stock units by deferring all or a portion of their retainers into the equivalent of
GM common stock. The forms are available on our website, gm.com under “Investors—
SEC Filings” or on sec.gov. If you would like to update this sentence in light of this new
information, we would not object.




John Chevedden
January 5, 2012
Page 4

1 hope yaur holidays went well—Southern California certainly looked beautiful at the
Tournament of Roses Parade.

Very truly yours,
R
-
Anne T. Larin
Corporate Secretary

Encl.




{)) The securily holder will not disclose such Information to any person other than a bene-
licial owner for whom the request was made and an employee or agent to the extent necessary to -
effectuale the cornmunication or sollcltation.

(d) The securlty holder shalf not use'the information fumished by the registrant pursuant to para-
graph (a)(2){il) for any purpose oiher than to solicit security holdars with respect to the same meeting
or aclion by consent or authorization for which the reglstrant is soliclting or intends to solicit or to com-
municate with security holders with respact lo a solicitalion commenced by the reglstrant; or disclose
suchinformation to any person other than an employee, agent, or beneficial owner for whom a request
was magde 10 the extent necessary to effeciuate the communication or solicitation. The security holder
shall return the infonmation provided pursuant to paragraph (a)(2)(il) and shall not relain any coples
thereof or of any Information derived from such Information after the termination of the solicitation.

(o) The securlty holder shall reimburse the reasonable expenses incurred by the registrant
in performing the acts requested pursuant to paragraph (a).

Notes to Rule 14a-7. 1. Reasonably prompt methods of distribution to securily hold-
ors may be used instead of mailing. If an allernative distribution method Is chosen, the costs
of that method should be considered where necessary rather than the costs of maliing.

2.When providing the Information required by Rule 14a-7(a)(1)(ii), if the registrant has
received affirmallve written or Implied consent to delivery of a single copy of proxy materi-
als to a shared address In accordance with Rule 14a-3{e)(1), It shall exclude from the num-
ber of record holders those 1o whom it does not have to deliver a separate proxy statement.

Rule 14a-8. Shareholder Proposals.

_ Rule 14a-8, Shareholder Proposals. This rule addresses when a company must include a
shareholder’s proposal in Its proxy statement and identify the proposal in Its form of proxy when
the company holds an annual or special meeting of shareholders. in summary, In order to have
your shareholder proposal included on & company's proxy card, and included on a company's proxy
card, and Included along with any supporling statement in iis proxy stalement, you must be eligl-
ble and follow certain procedures. Under a few specific clrcumstances, the company Is permitied
to exclude your proposal, but only after submitting its reasons to the Commission. We structured
this rule in a question-and-answer format so that it s easler to understand. The references to *you®
are [directed] to a shareholder seeking ta submit the proposal.

(a) Question 1: What Is a proposal?

A sharehokder proposal Is your recommendation or requirement that the company and/or its
board of directors take action, which you Inlend to present at a meeting of the company’s sharehold-
ers. Your proposal should state as clealy as possible the course of action that you believe the com-
pany should follow. If your proposal Is placed on the company’s proxy card, the company must also
provide In the form of proxy means for shareholders to speciy by boxes a ¢cholcs between approval
or disapproval, or abstention. Unless otharwise indicaled, the word “proposal”as used Inthis nile refers
both to your proposal, and to your corresponding statement in support of your proposal (if any).

{b) Question 2: Who is eligible to submit a proposal, and how do | demonstrate to the com-
pany that | am eliglble?

(1) In order to be eligible to submit a proposal, you must have continuously held at least
$2,000 In market value, or 1%, of the company’s securities entitled to be voted on the proposal at
the meeting for at least one year by the date you submit the proposal. Your must continue {o hold
those securitles through the date of the meeling.

41




(2) It you are the registered holder of your securllies, which means that your name appears
inthe company’s records as a shareholder, the company can verify your eligibility onils own, although
you will stifl have to provide the company with a written statement that you intend to continue 1o
hold the securitles through the date of the meeling of shareholders. However, it like many share-
holders you are nol a ragistered holder, the company likely does not know thal you are a share-
holder, or how many sharas you own. In this case, at the time you submit your proposal, you must
provs your eligibiiity to'the company in one of two ways:

(1) The first way Is to submit to the company & written statement from the *record” holder of your
securllies (Usually a broker or bank) verifying that, at the lime you submitted your proposal, you con-
tinuously held the securities for at least one year. You must also include your own written statement
that you intend to continuae to hold the securitias through the date of the meeling of shargholders; or

() The second way to prove ownership applies only if you havs flled a Schedule 13D, Schedule
136G, Form 3, Form 4 and/or Form 5, or amendments to those documents or updated forms, reflect-
ing your ownership of the shares as ol or before the date on which the one-year eligibility perlod
begins. If you have filed one of these documents with the SEC, you may demonslirate your eligi-
bllity by submliling to the company:

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

{B) Your wrilten statement that you conlinuously held the required number of shares for the
one-year period as of the date of the statement;

(C) Your written statement that you intend to continue ownaershlp of the shares through the
date of the company's annual or special meefing.

(¢) Question 3: How many proposals may | submit?

Each shareholder may submit no more than one proposal to a company for a particular share-
holders’ meeting. .

{d) Question 4: How long can my proposal be?
The proposal, including any accompanying supporiing statement, may not exceed 600 words,
(o) Question 5: What Is the deadline for submitting a proposal?

(1) if you are submitting your proposel for the company’s annual mesting, you can in most
cases find the deadline In lasl year's proxy statement. However, if the company did not hold an annual
meseting last year, or has changed the date otits meeting for this year more than 30 days from last
year's meeting, you can usually find the deadline in one of the company’s quarterly reports on Form
10-Q, or in shareholder reports of invasiment companles under Rule 30d-1 of the Investment
Company Act of 1940. In order to avold controversy, shareholders should submit their proposals by
means, Including electronic means, that permit them to prove the date of delivery.

(2) The deadline is calculated In the following manner if the proposal Is submitted for a reg-
ularly scheduled annual meeting. The proposal must be recelved at the company’s principal exec-
utive offices not less than 120 calendar days bafore the date of the company’s proxy statement
released to shareholders In conneclion with the previous year's annual meeting. However, if the
company did not hold an annual meating the previous year, or if the date of this year's annual meet-
ing has been changed by more than 30 days from the date of the previous year'’s meeting, then
the deadline Is a reasonable time before the company begins to print and send its proxy materials.
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(3) It you are submitting your proposal for a mesting of shareholders other than a regularly
scheduted annual mesting, the deadline is a reasonable time belore the company begins to print -
and send its proxy materials.

{f) Quesiion 6:What f | fail to follow one of the eligiblilty or procedural requirements explained
in answers {o Questions 1 through 4 of this rule?

{1) The company may exclude your proposal, but only after it has nolified you of the prob-
lem, and you have falled rdequately to correct it. Within 14 calendar days of recelving your pro-
posal, the company must nolify you In writing of any procedural or eligibility deficiencies, as well
as of the time frame for your response. Your response must be postmarked, ortyansmllléd elec-
Wronlcally, no later than 14 days from the date you recelved the company’s nofification. A company
need not provide you such nolice of a deficlency If the deficiency cannot be remedied, such as if
you fall to submit & proposal by the company’s properly determined deadline. |f lhe company Intends
to exclude the proposal, it wil jater hava to make a submisslon under Rule 14a-8 and provide you
with a copy under Question 10 below (Rule 14a-8(j)).

(2) If you fall In your promise to hold the required number of securlties through the date of
the meeting of shareholders, then the company will be permitted to exclude ali of your proposals
from its proxy materials for any meeling held in the following two calendar years.

(9) Queslion 7: Who has the burden of persuading the Commission or ls stalf that my pro-
posal can be excluded?

Except as otherwise noted, the burden Is on the company to demonstrate that it is entitled
1o exclude a proposal. .

{h) Question 8: Must | appear personally at the shareholders’ meeling to presentthe proposal?

(1) Elther you, or your representative who is qualified under state law to present the pro-
posal on your behalf, must attend the mesting to present the proposal. Whether you attend the
mesfing yourself or send a qualified representative to the meeting In your place, you should make
sure that you, or your representative, follow the proper state law proceduras for altending the meet-
Ing and/or presenting your proposal,

(2) if the company holds fis sharsholder mesting in whole or In part via elacironic media,
and the company permils you or your representative to present your proposal via such medla, then
you may appear through electronic media rather than traveling to the mesting to appear in person.

(3) If you or your qualified representative fail to appear and present the proposal, without
good causs, the company will be permilted to exclude all of your proposals from its proxy materi-
als for any meetings held In the following two calendar years.

(1) Question 9: It | have complied with the procedural requirements, on what other basis may
a campany rely on to exclude my proposal?

(1) Improper under state law. If the proposalis not a proper subject for action by share-
holders under the laws of tha jurisdiction of the company’s organization;

Note to paragraph {i}{1). Depending on the subject matler, 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 speclfied actlon are proper under state law.
Accordingly, we will assume that a proposal drafted as a recommendation or suggestion is
proper unless the'company demonstrates otherwlse.

(2) Violation of law. lf the proposal would, If implemenled, cause the company to violate
any slate, federal, or forelgn law to which it Is subject;
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Note to paragraph {i}{2). We will not apply this basis for exclusion to permit exclu-
slon of & proposal on grounds that It would violate forelgn law If compliance with the foreign
law could resuit In a violallon of any state or federal law.

(3) Violatlon of proxy rules. If the proposal or supporling statement Is contrary to any
of the Commission’s proxy rules, including Rule 14a-9, which prohiblis materially false or misleading
statements in proxy scliciting materials,

(4) Personal grievance; special interest. if the proposal relates to the redress of a per-

sonal clalm or grievance against the company or any ather person, or if it is designed toresultina

benefitto you, orto further a personal interesl, which is not shared by the other sharsholders atlarge;

(5) Relevance. if the proposal relatés to operations which account for less than 5 percent
of the company’s tolal assets at the end of its most recent fiscal year, and for less than 5 percent
of lls net earnings and gross sales for its most recent fiscal year, and is not otherwise significantly
related to the company's business;

(6) Absence of power/authority. If the company would lack the power or authority to
Iimplement the proposal;

(7) iImanagement functions. If the proposal deals with a matter relating to the company’s
ordinary business operations; [See note 1 on this page.]

(8) Relates 1o election. il the proposal relates to a nomination or an election for mem-
bership on the company’s board of directors or analogous governing body or a procedure for such
nominalion or election;

(9) Contiicts with company’s proposal. If the proposal direclly conflicts with one of
the company’s own proposals 1o be submitted to shareholders at ihe same meeting.

Note to paragraph (i}{9). A company’s submission to the Commission under this
rule should specify the polnts of conflict with the company’s proposal.

(10) Substantially implemented. Jf the company has already substantially implemented
the proposal;

(11) Buplication. if the proposal substantiatly duplicates another proposal previously sub-
mitied to the company by another proponent that will be included in the company’s proxy materi-
als for the same meeling;

{12) Resubmissions. If the proposal deals with substantially e same subject matter as
another proposal or proposals that has or have been previously included in the company's proxy
materials within the preceding 5 calendar years, a company may exclude it from its proxy materi-
als for any meeling held within 3 calendar years of the last time it was Included if the proposal recelved:

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

+On July 16, 2002, e SEG’s DMslon ot C Bon Finance published Stafi Legal BuBstin No, 14A, cng thal # had ch dlis
position regarding the applicalion omunuw.vmhnmmmwww»mompemmmmemammm&m pro-
posals relaliag 1o Lroad-based equity compensalion plans on the basls thal they waro related la a company’s “ordinary business® mat.
tara. Alter much pubiic debate aboul such plans, the DMislon announced thal, going forward, & publio compeny may not rely on the
rule’s “ordinary business® provision (o omil the foliowing proposals from Ks proxy stalements:
&) Any proposal that locuses on equity compansation plans Lhat may be bsed to comg o only senlor e officars and
directors; and
b) any pioposal that focuses on equity compansation plans that potentally would result in metorial dikition o existing sharehokders,
regacdiass of who participales (n the plan.
The new stalf interpretalion applies {0 all public companies, no Just comparies lisled of quoled on the Now York Stock Exchange and
NASDAQ.
To oblaln a copy of the Builelin, call Kelr D. Gumbs, Special Counsel, Oiftce of Chict Cownsa), Division of Corporation Finance, et {202)
©42-2000, o1 hitp/vwav.ssc.govintarpsiegaliclsibl da him.
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(i) Less than 6%.of the vote on Its last submission to shareholders if proposed twice previ-
ously within the preceding 5 calendar years; or :

(iii) Less Ihan 10% of the vote on Its last submisslon to sharsholders If proposed three times
or more previously within the preceding 5 calendar years; and

(13) Specific amount of dividends. if the proposal relates to specific amounts of cash
or stock dividends.

(1) Question10: What procedures must the company follow if it Intends to exclude my proposal?

(1) Il the company intends to exclude a proposal from Its proxy matertals, It must file its rea-
sons with the Gommission no later than 80 calendar days before it flles Its delintive proxy state-
ment and form of proxy with the Commission. The company must simultaneously provide you with
a copy of ils submission, The Commisslon slalf may permit the company to make lis submission
later than 80 days before the company files lts definitive proxy slatemont and form of proxy, If the
company demenslrates good cause for missing the deadiine.

(2) The company must file six paper coples of the following:

(i) The proposal;

(i) An explanation of why the company belleves that il may exciude the proposal, which should,
If posslble, refer to the most recent appliceble authority, such as prfor Divislon letters Issued under
the rule; and .

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

(K) Question 11; May I submit my own statement to the Commission rasponding lo the com-
pany's arguments?

Yes, you may submit a responss, butliis not required. You should try to submi any response
to us, with a copy to the company, as soon as possible after the company makes s submission.
This way, the Gommisslon statf will have tims to consider fully your submission before It lssuas its
Tespanse. You should submit six paper coples of your response.

() Question 12: 1t the company Includes my shareholder proposal In ils proxy materials, what
Information about me must it include along with the proposal itsell?

(1) The company’s proxy statement must Include your name and address, as well as the
number of the company’s voting securltles that you hold. However, instead of providing that infor-
mation, the company may instead Include a stalement that it will provide the Information to share-
holders prompily upon recelving an oral or writlen request.

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

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

{1)The company may electto include inils proxy statement reasons why it belloves shareholders
should vote agalnst your proposal. The company Is allowed 1o make arguments reflecting its own point
of view, just as you may express your own point of view in your proposal’s supporting statement.

(2 However, If you balleve that the company’s apposition to your proposal contalns materi-
ally false or misleading statements that may violata our antl-fraud rule, Rule 14a-8, you should promplly
send lo the Commission stalf and the company a letler explaining the reasons for your view, along
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with a copy of the company’s statements opposing your proposal. To the extent possible, your Iet-
ter should Include specifio factual Information demonstrating the Inaccuracy of the company’s clalms,
Time permiliing, you may wish o try to work out your differences with the company by yourselt
before contacting the Commission staff.

{3) We require the company to send you a copy of Its statements opposing your proposal
before it sends its proxy materlals, so that you may bring 1o our attention any materiafly false or
misleading statements, under the following time frames:

{i} If our no-action response requires that you make revisions to your proposal or support-
Ing statement as a condition to requiring the company to Include it In its proxy materlals, then the
company must provide yous with a copy of its opposliion statements no later than 6 calendar days
after the company receives a copy of your revised proposal; or

(%) In all other cases, the company musl provide you with a copy of ils opposition statements
no later than 30 calendar days belore it files definitive coples of its proxy stalement and form of
proxy under Rule 14a-6.

Il Rule 14a-9. False or Misleading Statements.

(a) No solicitation subject to this regulation shall be made by means of any proxy statement,
form of proxy, notice of meeting or other communication, written or oral, containing any statement
which, at the time and In the light of the circumstances under which it is made, Is false or mis-
leading with respect to any material fact, or which omits to siate any material fact necessary in
order 1o make the statements thersin not false or misleading or necessary to correct any state-
menl in any earlier communication with respect to the solicitation of a proxy for the same meeting
or subject matter which has becotne false or misleading.

(b) The fact that a proxy statement, form of proxy or other sollciting malerial has been flled
with or examined by the Commission shall not be d¢eemed a finding by the Commission that such
materlal is accurate or complete or not false or misleading, or that the Commission has passad
upon the merlts of or approved any stalement contalned therein or any maller to be acted upon
by security holders. No representation contrary to the foregoing shall be made.

Note. The following ate some examples of what, depending upon particular facls and
clrcumstances, may be misleading within the meaning of this rule.

(a) Prediclions as to specific fulure markel values.

(b) Materlal which directly or indiractly iImpugns character, integrily or personal rep-
utatlon, or direclly or indirectly makes charges concerning Impraper, Hiegat or immoral con-
duct or assoclations, without factual foundation. .

(¢) Falture to so identify a proxy statement, form of proxy and other sollciting mater-
ial as lo clearly distinguish it from the soliciting matarial of any olher person or persons solic-
lting for the same meeting or subject matter.

(d) Claims made prior to & meeting regarding the results of a solicitation.
Jl Rule 14a-10. Prohibition of Certain Solicitations.
No person making a solicitation which is subject to Rules 14a-1 fo 14a-10 shali solicit:
(a) Any undated or post-dated proxy, or

{b) Any proxy which provides that it shall be deemed to bo dated as of any date subsequent
1o tho date on which it Is slgned by the securlty holder.
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