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Re Harris Corporation

Incoming letter dated June 262012

Dear Mr Granunig

This is in response to your letter dated June 262012 concerning the shareholder

proposal submitted to Harris Corporation by William Steiner Copies of all of the

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

bttp/Iwww.sec.gov/divisions/corpfifllCf-flOaCtiOflhl4a-8.ShtflhI
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

FISMA 0MB Memorandum M-07-16

Sincerely

Ted Yu

Senior Special Counsel

JUL 202012

Washington DC 20549

July 20 2012
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Response of the Office of Chief Counsel

Division of Corporation Finance

Re Harris Corporation

Incoming letter dated June 262012

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

extent permittedby law to amend the bylaws and each appropriate governing document

to give holders of 10% of the companys outstanding common stock or the lowest

percentage permitted by law above 10% the power to call special shareowner meeting

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

proposal under rule 14a-8i9 You represent that matters to be voted on at the

upcoming shareholders meeting include proposal sponsored by Harris to amend

Harris certificate of incorporation to provide that holders of at least 25% of the voting

power of all outstanding shares of common stock may call special meeting of

shareholders You indicate that the proposal and the proposal sponsored by Harris

directly conflict You also indicate that inclusion of both proposals would present

alternative and conflicting decisions for the shareholders and would create the potential

for inconsistent and ambiguous results ifboth proposals were approved Accordingly we

will not recommend enforcement action to the Commission ifHarris omits the proposal

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

Sincerely

Ted Yu

Senior Special Counsel



DIVISION OF CORPORATION FiNANCE

INFORMAL PROCEDLRES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 14a-8 17 CFR24O.14a-8 as with other matters under the proxy

rules is to aid those who must comply with the rule by offering informal advice and suggestions

and to determine initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-8 the Divisions staff considers the information furnished to it by the Company

in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information fuinished by the proponent or the proponents representative

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

CommissIons staff the staff will always consider information concerning alleged violations of

the statutes administered by the Commission including argument as to whether or not activities

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

of such information however should not be construed as changing the staffs informal

procedures and proxy review into formal oradversary procedure

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

Rule 14a-8j submissions reflect only informal views The determinationsreached in these no-

action letters do not and cannot adjudicate the merits of companys position with respect to thç

proposal Only court such as U.S District Court can decide whether company is obligated

to include shareholder proposals in its proxy materials Accordingly discretionary

determination not to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of acompany from pursuing anyrights he or she may have against

the company in court should the management omit the proposal from the companys prOxy

material
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Via E-mail shareholderproposals@jsec.gov

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Re IfarrLr Corporation

Shareholder Proposal of William Steiner

Exchange Act of1934 Rule 14a-8

Ladies and Gentlemen

This letter is to inform you that our client Harris Corporation Harris intends to omit from its

proxy statement and form of proxy for its 2012 Annual Meeting of Shareholders collectively

the 2012 Proxy Materials shareholder proposal the Proposal and statements in support

thereof received from William Steiner and advanced per Mr Steiners instructions by Mr John

Chevedden the Proponent

Pursuant to Rule 14a-8j under the Securities Exchange Act of 1934 as amended the

Exchange Act we have

filed this letter with the Securities and Exchange Commission the

Commissionno later than eighty calendar days before Harris intends to file its

definitive 2012 Proxy Materials with the Commission and

concurrently sent copy of this correspondence to the Proponent and his

designated representative John Chevedden

In accordance with Staff Legal Bulletin No 14D Nov 2008 SLB_14D this letter and its

exhibits are being submitted via email to shareholderpmposalssec.aov Rule 14a-8k and

SLB 14D provide that shareholder proponents are required to send companies copy of any

correspondence that the proponents elect to submit to the Commission or the staff ofthe Division

of Corporation Finance thefi Accordingly we are taking this opportunity to inform the

Proponent that if the Proponent elects to submit additional correspondence to the Commissionor

Atlanta Boston Chicago Fort Lauderdale Jacksonville Lakeland Los Angeles Miami New York Northern Virginia Orlando

Portland San Francisco Tallahassee Tampa Washington D.C West Paki Beach
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the Staff with respect to the Proposal copy of that correspondence should be furnished

concurrently to the undersigned on behalf of Harris pursuant to Rule 14a-8k and SLB 14D

THE PROPOSAL

The Proposal states

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 give
holders of 10% of our

outstanding common stock or the lowest percentage permitted by law

above 10% the power to call special shareowner meeting

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

exclusionary or prohibitive language in regard to calling special meeting

that apply only to shareowners but not to management and/or the board to

the fullest extent permitted by law

copy of the Proposal the supporting statement and related correspondence from the Proponent

and Harris is attached to this letter as Exhibit

BASIS FOR EXCLUSION

We respectfully request that the Staff concur in our view that the Proposal maybe excluded from

the 2012 Proxy Materials pursuant to Rule 14a-8iX9 under the Exchange Act because the

Proposal directly conflicts with proposal to be submitted by Harris at its 2012 Annual Meeting

of Shareholders

ANALYSIS

The Proposal may be excluded pursuant to Rule 14a4iX9 because it directly conflicts

with proposal to be submitted by Harris at its 2012 Annual Meeting of Shareholders

Under the Delaware General Corporation Law special meetings of companys shareholders

may be called by the board of directors or by any person or persons authorized by the certificate

of incorporation or the bylaws Currently neither Harris certificate of incorporation nor its

bylaws permit shareholders to call special meeting

Harris Board of Directors has approved submitting proposal at its 2012 Annual Meeting of

Shareholders requesting that Harris shareholders approve an amendment to Harris Restated

Certificate of Incorporation that would ifadopted give shareholder or shareholders of at least

25% of the voting power of all outstanding shares of common stock of Harris the ability to

require Harris to call special meeting of shareholders the Conuanv Pronosal Harris proxy

materials will also set forth corresponding amendments to Harris By-Laws implementing the

right of holders of at least 25% of the outstanding shares of common stock to cause Harris to call
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special meeting which amendments will take effect upon shareholder approval of the

amendments to the Restated Certificate of Incorporation

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

its proxy materials the proposal directly conflicts with one of the companys own proposals

to be submitted to shareholders at the same meeting The Commissionhas stated that the

proposals need not be identical in scope or focus for this exclusion to be available Exchange

Act Release No 34-40018 at 27 May 21 1998

The Staff has stated consistently that where shareholder proposal and company proposal

present alternative and conflicting decisions for shareholders the shareholder proposal may be

excluded under Rule 14a-8iX9 See Danaher Corp avail Jan 21 2011 concurring with the

exclusion of shareholder proposal giving the holders of 10% of the companys outstanding

common stock the ability to call special meeting when company..sponsored proposal would

allow the holders of 25% of outstanding common stock to call such meetings FirstEnergy

Corp Rossi avail Feb 232011 same Yum ands Inc avail Feb 15 201 same
Textron 1lzc avail Jan 2011 recon denied Jan 12 2011 recon denied Mar 2011

sameFortune Brands Inc avail Dec 162010 same see also Waste Management Inc

avail Feb 16 2011 concurring with the exclusion of shareholder proposal that would have

enabled shareholders holding at least 20% of the companys common stock to call special

meeting when company-sponsored proposal would allow shareholders holding in the

aggregate at least 25% the companys common stock held in net long position for at least one

year to call special meeting 177 Corp avail Feb 28 2011 concurring with the exclusion of

shareholder proposal giving the holders of 10% of the companys outstanding common stock

the ability to call special meeting when an articles of incorporation amendment proposed by the

company would allow the holders of 35% of the outstanding common stock to call such

meetings Liz Claiborne Inc avail Feb 25 2010 concurring with the exclusion of

shareholder proposal requesting bylaw amendment giving the holders of 10% of the companys

outstanding common stock the ability to call special meeting when certificate of

incorporation amendment proposed by the company gave the holders of 35% of the outstanding

common stock the ability to call such meetings Southwestern Energy Co avail Feb 28 2011

concurring with the exclusion of shareholder proposal giving the holders of 10% of the

companys outstanding common stock the ability to call special meeting when bylaw

amendment proposed by the company would allow the holders of 20% of the outstanding

common stock to call such meetings Marathon Oil Corp avail Dec 23 2010 same

The Staff has consistently concurred in the exclusion of shareholder proposals under

substantially the same circumstances as the instant case For example in eBay Inc avail Jan

13 2012 the Staff concurred in excluding proposal requesting
that holders of 10% of the

companys outstanding common stock be given the ability to call special meeting because it

conflicted with the companys proposal which would have allowed shareholders of record of

25%of the voting power of all outstanding shares of capital.stock of eBay to call such meeting

The Staff noted in response to the companys request to exclude the proposal under Rule 14a-

8i9 that the proposals presented alternative and conflicting decisions for the shareholders



Office of Chief Counsel

June 26 2012

Page

and that submitting both proposals to vote would create the potential for inconsistent and

ambiguous results See also1 Biogen Idec Inc avail Mar 13 2012 Cognizant Technology

Solutions Corp avail Mar 152012 Cummins Inc avail Jan 242012 Equinix Inc avail

Mar 272012 Flowserve Corp avail Jan 312012 Fluor Corp avail Jan 11 2012

Omnicom Group Inc avail Feb 27 2012 Praxair Inc avail Jan 112012 The Dun

Bradstreet Corp avail Jan 31 2012 Wendys Co avail Jan 31 2012 Altera Corp avail

Jan 24 2011 Express Scripts Inc avail Jan 31 2011 Gilead Sciences Inc avail Jan

2011 ITT Corp avail Feb 28 2011 Mattel Inc avail Jan 13 2011 and Textron Inc avail

Jan 2011 The conflict between the Proposal and the Company Proposal is substantially the

same as those presented in the above-referenced no-action letters in which the Staff concurred in

exclusion of the shareholder-submitted proposal

Here the Proposal conflicts with the Company Proposal because it proposes different threshold

percentage of share ownership to call special meeting of sharcholders Because there is direct

conflict between the Company Proposal and the Proposal inclusion of both proposals in the

2012 Proxy Materials would present alternative and conflicting decisions for Harris shareholders

and would create the potential for inconsistent and ambiguous results ifbth proposals were

approved Therefore because the Company Proposal and the Proposal directly conflict the

Proposal is properly excludable under Rule 14a-8i9

CONCLUSION

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

no action ifHarris excludes the Proposal from its 2012 Proxy Materials pursuant to Rule 14a-

8iX9

We would be happy to provide you with any additional information and answer any questions

that you may have regarding this subject If we can be of any further assistance in this matter

please do not hesitate to contact Bob Grammig at 813 227-6515 or

robert.gailgjiklaw.com Ivan Colao at 904 798-5488 or ivan.colao@hklaw.cOn1 or Scott

Mikuen Harris Vice President General Counsel and Secretary at 321 727-9125

Sincerely yours

HO GHTLP

Ivan Colao

RJGccm
Enclosures
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cc Scott Mikuen Esq Harris Corporation

William Steiner

John Chevedden

1292284_v8
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FISMA 0MB Memorandum M-07-16

Mr Thomas A. Dattilo

QMITmM of the Bod

1025 WNASABIvd
MelboumeFL329I9

PH 321 fl79100

pure4 stock In our compy because Ibelloved our ocnmw bad wCatCr potostiaL submit

my attbcd Rule 14a4 proposal In uppcrt of the long-teun performance of our cernpsuy Mr

ieePQsa1 is for the tt1 jg
inobding the 1aums ownoraliip of the required stack value mitil allot the date of the

respeclivc sharoholdsr meeting My eilnnlflcd frrin with ilth dlalder4tqplied cmpi51

Is lnteededto bemad fc definitive jwoy asbllcatiou- This Is my proxy for Jc vcdden

sod/or his designee to forward this Ride 14a.S propoasi to The compaqy od to act onmy bthalf

regarding this Rule 14 roposal andor modification of it for the fotiheombig ahnrcbol

meeting before during and after the bthacedug abareiwidor meeting Please direct all future

icaliocs teamilun rev rule 14a-8 iieouosal to John Ovcddca

FISMA 0MB Memorandum M-07-16

to ihcilitatc prompt advcdfablecaoununic$tiofl Plosse 4eiify this IxoPosSi anm7proposul

This letter does nct cover prŁposali that urn not rule 14a4 proposals
The leIt does ret grant

tbcpowestovote

Your corisidmation and the consideraI1c of the Board of Directors is pprcciatcd in support
of

the Long-tcnnperfciuiancc ofouwcomp Please ecknawledge receipt they proposal

jtoptiY by CutS0 tO FISMA 0MB Memorandum M-07-1

Sincerc jj4 //3
illiamStoluor

Date

cc ScottT.Mlkiien

2-72.1 T4-v



Rule 14a-8 Proposal May 20 2012

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 give holders

of 10% of our outstanding common stock or the lowest percentage permitted by law above

10% the power to call special shareowner meeting

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

language in regard to calling special meeting that apply only to shareowners but not to

management and/or the board to the fullest extent permitted by law

Special meetings allow shareowners to vote on important matters such as electing new directors

that can arise between annual meetings Sharwner input on the timing of shareowner meetings

is especially important when events unfold quickly and issues may become moot by the next

annual meeting This proposal does not impact our boards current power to call special

meeting This proposal topic won more than 60% support at CVS Sprint and Safeway

This proposal
should also be evaluated in the context of our Companys overall corporate

governance as reported in 2012

The Corporate Library an independent investment research firm rated our company High

Concern in Executive Pay Howard Lance received $8 million in 2011 Mr Lance also

received 2011 all other compensation of $475000 which consisted of $327000 for personal

use of company aircraft including $147000 to attend board meetings of other companies

Because such payments are not tied to performance they are diilt to justify in terms of

shareholder value Plus CEO pay was only 57% incentive based

Named executive officers were given discretionary stock options that simply vested after thue

Equity pay given for long-term incentives should include performance-vesting requirements

Moreover market-priced stock options can give rewards due to rising market alone regardless

of an executives performance These facts suggested that our executive pay practices were not

aligned with shareholder interests

Gregory Swienton had long tenure which may be negatively related to independence Plus he

owned no stock and was on our audit committee He also received our highest negative votes

Karen Katen had even 50% more tenure than Mr Swienton and was negatively flagged by The

Corporate Library for being General Motors director while GM went bankrupt Nonetheless

Ms Katen was on our nomination committee

We had sub-par governance such as 80% supermajority vote requirements no right to act by

written consent no right to call special meeting and no right to cumulative voting

Please encourage our board to respond positively to this proposal to initiate improved corporate

governance Special Shareowner Meetings Yes on



Notes

William Steiner FISMA 0MB Memorandum M-07-16 sponsored this proposal

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

Nuinber 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

misleading1 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 opmion of the

shareholder proponent or referenced source but the statements are not

Identified specifically as such

We believe that it is appropnate under rule 14e-8 for companies to address

these objections in theirstatements of opposition

See also Sun Microsystems hc July 21 2005

Stock will be held until after the annual meeting and the proposal
will be ixesented at the annual

meeting Please acknowledge this proposaI promptly by email FISMA 0MB Memorandum M-O71
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14a Q.fhtDe1iverv and EnaIl

FISMA 0MB Memorandum M-07-1

Mr ieteve4der

FISMA 0MB Memorandum M-07-16

Re ShehplderBttopoei ReCeIL%ed on May 192012T Hàis.CorJOratin

Dear hevcdden

On May 19 21Z Ireceived vise-mail shareholder proposal from William Steiner entitled

Speckii Shareowner MeeIing tePposal tbr mc1usiO 1arris Corporations Hrn12012

Prorzy Staten ant We are addressing th Ce to ol rather thaziMr Steiner as requested in

Mr Steiners letter dtcd April 2mZthat the submissiOn of the Proposal

Pursuantto Rule E4a-8b tmierthe Securities Ecljan.ge Act-of 1934 as amended in order to be

eligible to subnit aptoOsÆ1 1Otcotsideation at Harth 2012 AnnuSi Meeting Mr S.t4inOr muathave

nontinuouslylield at eaSt-$Z00O in marketvahe or 1% ofliariis-secprities entitled to vote on the

proposal- at the meetingfor at least om yeªr.asufthe date thó Proposal was submitted In addition Mr

.Steine innSt.continue to hJd aech secutities thmugh tiwctste of the mçetlng

This letter is jntejded.to not that we .hav not received sutTicient proof that Mr Steiner

has complied with the reqwremente ufkule 14a-Sb have searched our shareholder reeord but we

are unabeto4indMr Steiner listed asa taco holder ofgharcofHa Sc imon stoCk We are

therefre.requeSthigOfl you proof of Mr teu%ers lo1dmgs of shares of 1-Jams common stock as

required by Rule t4a-8b.

If Mr Steiner is srodchôider otrecord of Harris cbmmon stock we need for you to advise us

precisely how such shares are listed on tha records of our transfer agent ann Mr Steiner must provide us

with written statement thai he lntónd5 to eoatihpe tO hold nohshares through the date at flarris 2012

Annual MeeThig

If Steiner is nQt registered ckho1dei yOu mUst prove iigibiliy to usjn.oi of two

The tirsi way is to submito awiitien atatement from the record9iolderofbisHatriS

common stock usually broker or bank vrifing thet at the tune ofthe submissjon of the

Proposal Mr Steiner held mini had held continuously for at least one-year prior
the requisite

number of.haes oiBartls bm1non stock Mit tCi rntu1 also .hielflde-a written statement
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that he Intendsto oqnipue to hold te secur ti$ throigh thedate of Harris 2012 Annual

Meeting

the second way to proveMt Stele .ówflerhip appies.only ilhe ha filed Sohed We 131

Schedule 13Q Form 1orOt4 ancVor Point with the Seetrnties and Exchange Commission oi

an amendment to thoaŁdocumeætsor updated foldis inflecting MC Ownersifip of the requisite

number aanfT3ainis coinmen stOcicas of ud befoxe thdate enwhich the one-year

eligIbility period began IfMt Stein .hesiflnd one fTheso doôuments.ivith.the SEC he may

demnstrate1us eligibility by subnutting to liarn copy of the schedule andloi form and

any subsequent amendments rcpörtiæga chaiige in hisownersliip level and his written

statement that lie continuously hold the requisite numberofhres for tile one year period as of

the date ofthesatótiicut Mr Stehter.idust also iociude wiiften Ctatenmitttbat be intends tO

continue to hold the.securities through t1tedatoft1àrds Annual Meeting

if Mr Steiner intends todeistrateownerehip biflittinga written statement from the

record holder of his hatSoflinris common stock please nOte tbatmost large brker and banks

depnsittheir cimtomers se tiesn4th and hold these securities through the Depository TrUst

Company QIC In SEtdffteIBtil1etIfl $o l4F dated Qctbar 182011 CJL_l4 the

SECs Division of Corporation Finance provided guidance on tlwdcfinittcmn o4record holder for

purposes
OfRu1e 14a-8b SIJB 14P cony ofiOluch js uttachd for your reference provides that only

DTC participants should be viewed as reeord holders of securities that are deposited atDTC

1f.Mi Steiners brokar or hank iS isip tbhSneed tO U1flhitC written statement

from his broker or bank fying that asofthedatnthat the Propostwas submi ted he continuously

hsk1theuieite number of shares of Harris çothmn stoclcfor at 1est one year. If Mr Steiner holds his

shares ofHarris common stock through abank broker or other securities intermediary that is not DTC

partlcnpantfr then he will need In obtain proof ofownership from the DTC participant through which the

bank brokei or other securities jtrmediary holds the shares As indicated in SLBI4P this may require

Mr Sterner to provide two joofC of ewuerships .staternents onC from his bank btoker or ether

securities intermediary continmag his ownership and the other from the DTC pattmcpant confIrmmn the

banks bmkei heileôuritins bmterrnedmarys wnersbip We urgO you tOrovieW $LB 14F arCfulIy

beIre submitting the proof of ownerihip to ensure that it is compliant

Under Rule 14a-8f wearo required to infonu you thar.if you would like to respond to this

lettem or remedy the deficiencies descrlb4d above your response must be post-marked or transmitted

electronically no later thau 14 calendar days from the date that you rirat received this letter If yOU do

not send the requued evidence witlun that tmlewe mny omit the proposal front flarrie 2012 Proxy

Statement

We .haveattaohed copy of iule 14a-8 to This Iettet.fbr your rcfeince Ifycu Sbpuld have any

questions please do not hesitate to contact me iou may send any response
to me at the address the

letterhead of this lett5r by e-rnäfltsmikutIhaiTis.con ur by f4csimiie tO 312 727-9616

Sinc1y

Aw MJ
._/ Sctt TikeenESq

Vice President

QCnOral Cnnse1 Saty
SiM1bsf12i14

Endsures Rule 14a-8 of the Securities Exchange Act of .1 934

SEC Staff Legal Bulletin Nuthter 141 dated October 182011



Rule 14a-B Proposals of Secur1ty Holdets

Th.aection ac dresse han tiQtnpany must include sharQhiidelsproposäl ifl its prxy Statemeht

and ldendy the proposal In its forrflof prçy whea the company holds an annual or special meeting of

shareholders In summary in ordet to tiave your shaiBholder proposal included on companys proxy

cardand Indudedetong with any supporting statement In Its proxy statement you must be ellgIbleand

folloW certain rocedurØs UhdOrâfeW speólfi cIruæsthric8L thecompafly is permitted tO ex6lude your

proposal but Only after submitting Its ressdns to the Commission We structured this section In

questlon.and-.ansWe
format so thOtit Is eaSier to underatancLThe references to you are to

stiarhotdeteaektn9 to submit the proposal

QuestiOn What isa proposal St are Older pn$l is your
recommOhdatlon or

reemeflUhet the cofn$fly andlOt its bperd oclirecjorstaker actiofl which you intend to

presefit ata plealIng of the companys reotdeis Your proposal shouldState as clearly

as possible the cowae.ot action that you believe the company sboultfollow If your proposal

Is placed On the Øó proxy eMI the company must also prOikle in the form of proicy

nsfor.oPbYbotes achoicebOtwefl approval or disapproval or

abstention Unless otherwise indicated the word proposer as ued this setliofl refers

both to your propOsal and to your co Spendiflg statement in support of your proposal If

any

QueStion WhciSeHgibIe 10 sgbmJt.aproOSal artd ho dol demonstrate tO the-company

that lam eligible

In orcierto be lbW to submft propbsal you must have cOntinuOusly held at least

$2000 mnmaiket value or i%ofth companys securities entitled to be voted on

theproposal at the meeting for at least one year by the dater you submit the

proposal You must continue to hOld those curities through the date of the

meetIng

lyouarethe registered holder oiyoursemultles which means that yourname

appearS in thecOln ins records as share Jioldat th5cam pany can vdrifijyOur

eligibility on its own although you will still h5ve to provide
the company with

written statement thai you Intend to contInue to hoktthO secqnlee through the date

of the meebng of shareholders HOwvpr if like many shareholders you are not

registered hoLder the company likely
does not know that you are shareholder or

howinany shares you own In this caseat the time you submityour proposaI you

must pfove your eligibility
tothØ Oornpany in One of tWo wOys

Theeret way1s tosubrniUo the company written statement from the

record holdet otyour-8ecurftEe iistielly brOker Or bankYeii.fvirig 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 hçld the securities through the date cit the meeting

of s1arehoklers

IL The Seopri wayip Vp tip ajplien onty if you have filed

Scbsctuter jD-SchedtlIO 13 Form 3Forni4andtor Form or

amendments to those documents or updatedforms reflecting your

ownership of the shares as of or before the date on which the one-year

elIgibility period begins If you have filed one of these documents with the

$C .you.maydernanstrateyDUr ellgMlitybysubniitttflg to the corepany

Acoy of the Scheduleend/Cr form and any subsequent

amendments reporting aoha nge in yourownetship level



Youw$Uet atatumefltttt you ntlnupusiy Md the required

number of shares for the .one-yearperlod as of the data of the

statement and

.C YoUr Wiltien stateflflt that you intend to continue ownership of the

.shars through the date of the company% annual or special

meellng

Questions Hàw many proposals may submit achshareholder may submit no more than

ne proposatto company iora partkuiar shareholders meeting

Question HOw long cart my proposal be The proposal including any accompanying

supporting statement may not exceed 600 words

Question What is the .deadhne for submitting proposal

.ly0 SUbTnIttkt9 your proposal for the companys aflflua meeting you can in

mc5tiasesThd the dec line in last years proxystatement However1 if the

oompany.dld hO1 annual meeting last year or-has changedthe dateof

meijftiits yarnion than däysom 1dstyess meeting you usually

fjpdihe deadike in one ofthe ompa squarterly reports on Form 1O-Q or In

shareholder reports of rnveethlent companles under Rule 270 SOd-I of this chapter

of th8 hwestmentcorhpahyActofls4q In OrdOr to avoid controversy shareholders

should pabmlt their proposals by means including electronic means that permit

themto provethe date.oi delivery

The deadline Iscalculated In the fofiowingnlanner If the proposal Is submitted for

regularly scheduled annual meetlng The proposal must be received at the

companys principal executiveofficas ndless than 120 calendar dayS beforethe

dateffl cornpaiiYsh statethe tioleased to sharehOlders In conne tlón With

the Wevfous years anflual meUflg HOwe vptlftlCOlTlpelly did not hold an annul

meeting the previous year or if the date of this years annual meeting has been

changd by more thsu30 daysfromthe date of the prevlous.yeafs meeting then

the-deadline ILareasoflable time befbre.The company begins to print-end send its

proxy materials.-

If you are submitting your proposal.for meeting ofsharehoWersOther than

regularly scheduled annual meeting the dSadlinØ is reasonable time before the

oompflybegInStb printand send itS ptoxymeteriaIs

.f Question What If failtoIollow oneof the eligibility
or procedural tØqultements explained

in answers to Qudstldna through of this sactionl

The companyrnay exclude your proposal but.only.afterit has notified you Of the

probIŁ hed-yod have failed ade4uataly tocOrr5ct It Within l4 calendar days of

receiving your proposat the company must notify you In Writing of any procedural or

eIlglbfllWdefIclenCIeS as well of the time frame for your response Your response

must be postmarked çr Itansmtted electronlcatjy no later than 14 days from the

date YOU received the uompany notiftcatiOn.AcompeflY need not provide you such

notipe ofa deficiency If the deficiency cannot berernedled such-as if you fall to

submit proposal by the companys projierLy
determined deadline If the company

intends to ecIude the proposal IL will later have to makes submtsSjon under Rule

14ei.8 and provide y0UW1111 copy under QuSlloh 1Ob51oW Rule 14a

If you faiL-in your thisa.to hOld thqUtd nurflber0f Securities through thedate

bf the-meetln9 efsh.arehdkfers then jhe company will be permitted to exclude aft Of



your proposalsirom is.proiy loIsfolany.ineefiflgheki Inthe foflowin two

calendar years

Question has-theurdfl efrsuttdlng the Cn lbh Orifstaff that my proposal

can beexçluded except asotheiwlse noted the burden Is on the company to demonstrate

that Itis enilttedtoexoludea.proposaL

Question 8Must oppear personafly atthesharebOklerS meeting to present the proposal

Eltheryou4 or your iepresentattvewho is qualifleti
under state law to.present.the

proposal on your behalf must attend the meeting to present the proposal Whether

you attend th meet yoprselfprsŁnd ciallfIed representathrato the .nvaetlngln

your place you should make sureThat you or your representative follow the proper

state law procedurOs forattendmg the meeting andlor presenting your ppoSal

If the company holds it shareholder meeting in whole or in part via etBOfrOniC media

and the company permits you or your representative to.present your propOSal via

such media then yoU may appear through electronic media rather han.travellbg to

the meeting to appeat In pOtsofl

If you urtudlIfred reprosentat hfal1ta$peafld prose ntthe proposal

wIthout gOod cause the company Will be permitted to exclude all of your proposals

fromt materIals fOr teeflngshektifl the followIng two cendryers

QUeStion IfI haeT Plied wIth the Procedural $4ulremeflts onW tcttiet bases may

opmpany rely lude my propos at

Improper understate ifihe propoSal is nOte proper subject for action by

shareholders underthe softheuSh0fthecOmpaflyS0rg3fl10fl

Note tO paagraph lxi

Depending on the subje matter some proposals are not considered proper under

state law If they would betridlflg on the company 11 aparoved.by shareholders In

our expertence mostproposals that are castes recommendations or requests that

the board ofdirectoe take speclited action are frOper under stete law AocrdkigIy

we wdl assume that proposal drafted as recommendalaior suggestion is

proper ufliOss the pany dem oflstrntds otherwise

ViOlatiónofiaN If the prcp$al woukl If implemented
cause the company to violate

any stale federal Oir foreign law tOWtliCh it is subject

Note to paragraph l2

Note tparagrh Qt2 Wewlil flo apply thisbasis for exclusion to
exclusion ota proposal.on groundethat it would violate foreign law lrcompllance

wtththeforgn law coUld result In violation of anystate or federal latv

Uo prxyrules lftheproposal or supporting statement is contrary to any of

the Commissions proxy rules heduding Rule 4a-9 which prohlblta materially false

or misleading statements in proky soilciting rnatórials

Personal..grtevanee Øpeclel4nterest if the proposal relates to the redress of

personal clam or grievance against the company or any other person or If It Is

designed to result in bhQtlt to you or IQr further personal interest whtch is not

Shared by the Other stiaTeholders atlaC

.3
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Reivonce if thopoposai rOlatos to opelattone whith account for Iss than

pecfthOfllPanfttOtni assets at the end of its most recent fiscal years
and

for lisa than Specceflt Of Its net earning sand gross sales for its most recent fiscal

year fld IS itot othoiwiSe Sig Ontty rattb thooPaflYSbli$flles$

Absence of autttodty If the company would lack the power or authority to

Implement the prOpoSals

Manag entfunctios If the proposal deals with matter relatleg to the companys

Ofdlflary be5sopOtattOhS

Relates to election If the proposah

WOatd disqualIfy nominee who Is standing for.eLection

it Would remove diroctor from office before tils.or her term expired

itt Quesiprts.th.compeience bus1rieq judgment orcharaiter Of.oneor more

nomftees.ordhoctor6

lv s1 du In the company.s proxy niatorials for

election the ha of ditoc re or

Otheiwise.Coiid affect the outcOflie of the upcoming elecilon of directors

QOflfHCiwitftQ0mPanftPrOPOSa itJfthpfpadirly otS With one of the

ffpy5 tn pr ossto be sunitted tQ shareholders at the same meeting

NOte topatgralhW

Note to aregr.ptf I9A iparts subirISsion to thp Cpmmisslofl under this

9eqowsOUld specthe points of cot4lict WTh the.companys proposal

10 $ubsttiaH ernented If gie ompeny ims already substantially implemented

the proposal

Notto paragraph OHIO

company may excitidea sharehotderproposal ththwoutd provide an advisory

vote Or seek Mure.adVlsOfy votes to apprcvethe compensation Of executives as

dlSlbsdd pursbantto Item 402 of RegulIttIin S4orany auccessorto Item 4Q2a

say-on-pay voter orthtrelatesto the frequency of eay-on.pay votes provkted that

in the titôst recent$hareholder VOte required by Rule 24L14a-21b df this chapter

sIngle year pne two or three yeats rece Wed ppproval of majority of votes

cast ofl n5ttSr.a1d thecOmpaiW has adopted policy on the frequency of say

onpay votes that is conststentwiththe cholced the majoittyof votes castin the

most recent sharehold vOte ruIthdii 10 24034a2fb of this chapter

It DupftcatIonifthe proposal substantially dupitcatesaflother proposal previously

submjttedtothecoflYbYaflOthai prbonent thatwill be.irictuded Inthe

companftpro6j rnatetalsiOt the same meeting

12 ResubrnisS10flS If the proposal dears with subÆanttally the same subject matteras

another propoOsi oiproposalsthat has or have been previously Induded In the

company proxy mate4ats witfun the precethng
calendar yeare company may

exclude It from Its proxy materials Ioi any jneehng held within calendar years of

thelast time twashldudedlfthO.prOPOtfal reoeeiet

.iwt



Less than a%ofthevote proposed once within the preceding calendar

yens

ii Less -than-6% of the-vote anita last submission to shareholders if proposed

twice pcev1ousi Within the pr dlirg5 calendar years or

III Less than 10% of the-vote onfts -last submission to shareholders if proposed

three t1nies-orflore pre1ouSly within- the precedii 5calendar years and

13 Specific amount of dhadends If theproposal relates to specific amounts of cash or

-stcok dMdeflds

Question 10 What procedures -mu5tthe company fotkm if it Intends to exclude my

proposal

if the-cOmpany ioendioeludea proposal from Its proxy mpelelsit lust tile Its

easofl9 With theCommission no later than 80 calendar days befcreft flies its

definitive proxy Otatenient and fin Of jiroxy with the Commisslofl The company

mustsimirnanepusly provide ou wIth topy Of Its Submlssiofl The Commission

staff may permit the company to make its submission later than 80 days before the

company fUesl definitiveproxy statement-and fOrm Of proxy if the company

demonstrates good cause for missing the deadline

The company must file six paper copies of th fçUiin9

iho proposal

-U An e4ileflSflbfl ofit thtornpeny beleesthat It may exclUde the

propo$F which should if pOssible refer to the most recent applicable

autlioduy1-suchas prior DMeiqn lottoni Isued under the rule Ohd

kIl Asupptlflg opinion ot couflsel when sUch feasonS ore based Cimatter Of

state or fojOin law

Question It May SUbmft flyOWfl StatemelittO the ComniSslofl responthflg tO tile

companYs arguments

Yes you may submltaresponse1 built is not requited -YOu should try to submit any

reepOSO With-a copy to the-cOy as soon as possible afterthe company makes

its submission This way the Commission staff will have time to consider fully your

submission bOfOf it issues its response You should submit six paper copies of your

response

Question 12 If the companylnclu.des my sharehokier proposal In Its proxy materials what

information about me must It Include along with the prop itself

The companys proxy statement must include your ndme and address as well as

the number of the mpanys-Votng securiti9s that you hold Hwevor instead of

providing thaUinlonn3tlon.the company may instead includea statement-thatit will

provide the itfOrmatha tO shareholders-promptly upon .receMng an oral or written

request

ThØcndpOnyls not responsible for the contents of your proposal or supporting

stOtemUflt



QuestIon 13 What can do if the company includes lit proxy statement reasons why It

befleVØSShsiehdtders should not vote In fv otttW proponal and disagmewith some of

its statements

The ctettGlecludO Ih.ftsroxy statement reasons why itbeiteves

shareholders huld vote aesiftat your proposal Thecompafly Is allowed to make

agumeflts roftecting itS.oWfl point of view Just asyOU may express your own point

otvlewTh your proSsiS ituDpodihg etateinent

HoWOV If YOU bellevethat the companY opoosiitohtQ your proposal contains

matev1a1 tals or misleading statements that ma violate our antt- fraud rule Rule

14a-9 you s1oud prom SendtOthpmrfllS$lO$taffafld thempany aletter

expietnlhg thereasons for your vtew along with aeppy OfUTeoO$TPaflYS statements

oppo your proposaL To the extent osslbte your letter sirou4htclude specfio

factual infomiEthoJi demonatin the inaccuracy of the companys claims Time

permftUflgyou may wish to try to work out your differences wdhthecompafly by

yoursel before contacting the commission staff

We require thecompany to send you aAop/ ot its Statments opposing your

proposal beforeitsends Its proxy materials so that you my bring to our attention

any materially false or iisleadrng statementsj Uflder the fallwlng tlmefrarnes

If QUrnciite pr.requresthat you makO revisions tbyour propoaI

or uppolg statement ass condition to requiring the company to Include it

in proxy materials tren the compan must provide you with cçpy of Its

opposition statementano ldterthan.5calefldar days after the company

reCelvOSa Copy of0tit revised proposal or

II in all othercases if ecompany must provide you with copy of its

opposition statements no later than 80 calendar days beforalts files

dOfinitive cOpies Of its prxy statement and form af proxy .nderRuIe .14a-6



Home Previous Page

ecurities and Exäharige Commissiot

Sharehclder PropOss
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SWnnij This staffIgaJ bulletin prQvides informt1Ori for companies and

shehidrs regarding Rte 14a-undar the Securities Exchange Act of

i34

SuppImentary Thforniaitiofl The -sttØrnents In this bulletin represent

the views of th DiVIIOn of COrporation FiancØ the DMlofl This

bulletin is not rule regulation or Łment of the Scurlties and

Exthange CoMmission the Comm1ssIon Further the Commission has

neither appröved Pdisproved1ts .teflL

oltaCtS For fQlther 1lifOrPitlOfl1 eortat the ivisions Office of

Chief COunsel by calling Q2 551-3500 or by submiWn web-based

rquest brrn

The purp.e Of this bulletin

This buIten is part of .a continuing effort by the Division to provide

guidance on-important issues rising under Exchange Act Rule i4a8

Specifically this bulletin contaiiis Information reardIrig

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

b2ti for purposes of verifying whether beneficial owner is

eligible to submit proposal under Rule 14a-8

Common erro.rs.sharehoiders can avoid when submitting proof of

owrshlp t9 corn

The submission of revised propesals

Proceduresfor withdrawing no-ct1on requests regarding proposals

sumltted niultipte propo nts and

The Divisions new process fOr transthitting Rule .14a-8 no-action

respn.se by email

YOu can find additioral guIdance reqardir Rule 14a-8 Sn the following

bulletins that are avaflble on the comrrfissOns website SLB No 14

tMsion of orporatton Finance

Securities and Exchange Commission
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4o 14A SLB NO14B SLB No. 14C SLB No 14Dand Sth No 14E

The tpes ot.brokers and banks that constituterecoUl holders

under Rule 14a-8b2l fOr pur%osCs of Vlfijtng whether

benCftclat owner Is liguite toibrnlta propOsal under Rule 14a-S

ElIgibility tO submlt.a proposal under Rule 14a-8

To be dllçlbie to subrilt shareholder proposI shareholder must have

continuously held at least $2000 lfl market vaIUe or of the compartyS

securities etltPed to be voted the proposal at the shareholder meeting

for at lea$t oYe year as of the date the shareholder submits the proposal

The shareholder must also continue hold the required emouflt of

e.cudtiesthrovgh the.date ofth rneetltlgafld must provide the comriiY

with written statement ifltet wdo so

The Stsps thet sharehotde.r must taketo wiif his or her eligibility to

submit proposal depend on how the sharebolder- owns the .seeutities

There are two types osec ty holders In the US registered Owners and

beneficial owners2 Registered owners have direct relationship With the

Issuer because their ownership of shares listed on the records maintained

by the Issuer or it transfer agent If shareholder Is registered owner

the company can lndependenuy COOflTTT that the sharehOlders hoIdins

attsfy.RulŒ 14a-8bs elgibility requIrement

The vast of InvestorS ir shares Issued by U.S companies

however are beneficial owners which means that they hold their securities

In hookentry form thrOugh securities intermediary such as broker or

bank Beneficial owci5rs are sometimes referred to as1street name
holders Rule 14a-8bX2Xl provides that beeflclal owner can provide

proof of awnership tO support his or her eligibility to submit proposal by

submittirg awtten st5temert from the record holder of the securities

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

submitted the shareholder held the Fequired amount of securities

conttnuous3y for at least one year

The role of the Depository Trust Company

Most large US brokeFs Srrd banks deposit the cu torners securities with

and hold esecuiltI$thrCVgh the.Deposltory Trust tompany DTC
rgIstereddearltg agency acting as securities depoaitory Such brokers

and bapics are often referred to perU ant In DTC The names of

these DTC prttcipaflts hOwever do not appear as the registered owners of

the securitieg deposited with DTC ori the list of shareholders maintaIned by

the company or- more typically by Its transfer agent Rather DTCs

nominee Cedei Co appears on the shareholder list as th sole registered

oW5r Ofsecurltldc itØdlth crr by the DTC participants compahy

can request from TCseeuriUes position listIrtg as ofa spØciflØd date

which Identiflesthd .DTC ællpanth having position In the companys

securities and the number Of sec ties held by eath DTC.partldpantofl that

datefi

Brokers and banks that constitute record holders under Rule

14a-8b2Xl for purposes of verifying whether benefIcIi

owerfreiglbLe to submit proposa under Rule 148-8

Page .2 ci



In The .HR1A Celestial Group inc Ott 2008 we took the position that

an Introducing lroer couid be considered record holder for purposes of

Rule X4a-8.bX2XO lntrodudng broker is broker that engages in sales

and pther activities lnvoMng customer corftact such as opening customer

actounta and acpWg custornerorders but Is nit permitted to maintain

uCtOy Of customer fubdS dfld secw1t1es Instead an 1ri1TOduchg broker

engages another broker lthdwf as clearing broker to hold custody of

Client funds and securities to dear arid execute customer trades arid to

handle other fu.hcUOns such Ising .öflftrmatIons.of custOfflØr trades and

customer account ta emeflt5 CIeari9 brOkeP generally are DIC

participants btroducfrg brokers generally are not As Introducing brokers

generally are not IYrC parbldants and theefore t%pIcaUy do not appear on

0-Cs securities position ilstIng.Hain Celestial haS required companies to

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

posltIQflsof registered owners arid brokers and banksthat-are DTC

at1ctpants the cprnpaty Is unable to verify the positions against Its own

or Its trens er-agent records or against DTCs securities position listing

In IIgiof questions we have received following two recent court cases

relating to proOf Of owhershlp under Rule i4881 and In flght of the

Cqrnmlsslofls discussion of registered and beneficial owners In the Proxy

Mechanics Concept Release We have recQnsldered our views as tO what

types of brokers and banke should be considered record holders under

Rule 14a4b2XI Because ôt th anparency Of DTC participants

OstiOriS IPa .thpenyssecUJitto we will take th.vlew going fOrward

that for Rule 14e-8b2Xl purposes only DiV participants sfouId be

viewed as recorl iokiersó se ties- that are deposited at DTC AS

result we wilL no longer hiiow Halo Celestial.

We- beltØvØ dst t1dP thiS-approach as to WhO cOnstituteS

holder fOr purposes Of Rule 14a-8bX2l will provide greater certainty to

benOfidal owiŁr5 arid flieS WeaiO note that this apPrOad Is

cônsisteit with Ekthange Rule I2g5-t and-a 1988 Staff no-action letter

addrsslng thatruie under which brokers and banks that areDTC

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

with DTC when caiciuiating the .nuriiberof record holders for purposes of

SOctlons 12g and 1d Of the xthaflge Act

tompahIes have ccasionaliy expressed the view that- because iYrCs

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

owner of Securities deposited with DTC by th DTC participants Only DTC or

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

on deposit at forpurpses of Rule L4a-8bX2XI 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

iloW can shareholder çleterrnine wh$I7er his or/icr broker or bank is

DTC parnoparit

shareholders and companies can confirm whether.a particular broker or

banic isa DTC perthipSnt by tIjng DTCs paiticipant list which is

currently avaflable on the -Inter-net at
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What ta hareh crtktoke ortranksflOt DTCs participant list

The shardhoIcIr WIfl need to- àbt ki ptocf of ewnerh.fr0m the OTC

participant through which the seui1Ues ar held The sharehoi4er

Should be able to flnd out who this DTC prttdpaflt is by asking the

sharehokiers broker or-bank.2

the DTC particiPant
1ndwS the sharehOldeS broker or banks

holdings but doeLflot kow the shäniMdØrS hOIdIrI shareholder

ooukl atisi Rule 14 8QX2X1 by..Qbwnlng
andsubtnlWfl9 tW PrO

of ownership statehientS erIfVth9 that t-th etheopOSal was

submitted the red..arnoUfltOf sewiltles erŁ conUnubuslY held for

at least one-year one from the sharehotderS broker or batik

confirming the arehoktCrs ownership and the other from the It

participant conflrrn1nthe broker-or banks oWnership

floW will the stffpVce5 nOacrtfoii requests that argu6 or 6XclUsIQn on

the basis that the shareholders proof of oWnership Is not flvrn DTC

paitftlparit

The StaTr will grant --aUon relief to Ppany on the basIs that the

ShehOIdOOfOfOwflarShlPis flotftom aDTC -participant only If

the compahVs hótlE -of defeat .dºctlbes the reqjlred proof of

Ownership in manner that Is orisStentW.th the guidance contained in

this bulletin Under Rule i4a-8fX1- th harºhOIder Will have.an

opportunity to obtain the reqtiisite proof of ownershi .9.thS

notice ofdefect

common orsShareh6LdeiI can avotd when -sub. proof of

ownerShip tOCvflipaflIeS

In this sedloh we-descrlb .e twc cOintnofl errors Shetehokj make When

submiWiig proof
of ownership for purposes of Rule 14a8b2 and we

provide guIdance on how to vblLthese errors.

FIrst ltile 14a-$b requires ShathOlder to provIde proof of ownership

that he or se has contlntfousIy 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 bv the.date You submlUbe

orooosai emphasis added We note that many proof of ownership

ettersdo- not-satiSP -this requirement because they do not vetify the

shareholderS beneficial OwnershhiY for The aritlr ore-year period preceding

and including the date the proposal is submitteti In some cases the letter

speaks as of date before the date the proposal is submitted thereby

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

is Submitted- In other CaØ the letterSpeaks asofa date after the date

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

falling to verify the shareholders beneficial ownership over the required ftill

One-year pefiod-prO4Ffl the date of the proposals sUbrnission

-second many letters fe-il to cnflrm ntinuOuS ownership of the securities

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

S-hareholdeYs ben ldaiownerShfl only as of ep ifled date but omits any
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referefice to continuous ownership for oneyear period

We recogniethat thel re4uirements of Rule i4a-8b are hlgfly prescriptive

anti can cause Incoiweflience for shareholders when suliTfitting prOpo$alS

Although our admInistratIon of Rule 14a-8b Is constrlned by the tØrniS Of

the rule we believe that sharehelderscan avold the twoerrbtS highlighted

above by rangiingtO
have their broker or bank provIde the required

veiiflcatlon of ownership as of the date they plan to.submlt the proposal

using th following format

As of date the propOsal is ubmLttedI name of areholderl

held and has held continuously for at least one year number

orsecuiitles3 shares of company name class of eecurittes1

Ps discussed above shareholder may also need to provide separate

written statement from the DTC participant through which the shareholders

securities ate held If the shareholders broker or bank Is not DTC

patlclpant

The submission of revised proposals

On OccasIon shatehoi Will reviSe proposal after subnilttlng It toa

company ThTseection àddtesses questIons we have recEived regarding

revisions toe proposal Or Suppo taternent

ShaiehDId Submits timelV proposal The sharchoider then

SubflhJtS reviSed proposal befbtc the ompa nys deadline for

recelVfrg prOp als Must the company accept the revtslons

Yes Ii thiS S1tuat1PWebelIeVe the revised proposal serves as

replacement of the Initial proposal By submitting revised proposal the

shareholder hes effectively withdrawn the initIal proposal Therefore the

ShªiOhdldei Is hot in vi tlohOftheOfle-PrOPQSaI limitatIOn in Rule 14a-8

the company lntnds to submit no-action request I.t must do so

with respettto the reytsed propoS5l

We recognize thatin Question and AnswerE2 of SLB No 14 Weihdicated

that If shareholder makes revisions to proposal
before the company

submIts Its nqctIOn reqest the company can choose whether to accept

the re I1ofls pwverthIs guidance has led some companies to believe

that1 hi cases where sh rehOlXersattenWt to make thanges toan Initial

proposal the company is free to Ignole such revisions even If the revised

propOsal Is submitted before the companys deadline for receiving

shateholder proposals We ate revlsingour guIaflce this Issue to make

clear that company .ay hot re vicEdroposal In thIs sltu8tlOO

SharehOlder submits timely proposal After the teadljfle for

receiving prOposais the shareholder submitS revised proposal

Must the company aept the revisiOns

NO ItashareholderSUbmit5 revistpos to aproposal after the deadline for

receivIng prpoSats under Rule 14a-8e the company Is not requIred to

accept the revisions However If the company does not accept the

revisions Jtmkist treat tha revIse proposal as second propoSI and
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submit notice stating its thtentiOn to ecc1ude the revised proposal as

requirec by Rule i4a4W The torn paflys -notice may clte 1ule 14a-8e

the reason for exdudlng the revIcd .prgpI If the ompany.does not

acoept the revJIon5 and intends to exclude the initial propoaI It would

a1soead to slt It$ reasOfl.for excluding theinitial pfipOal

.3 if sbarØholdersubmlts-ª revised proposal as of which date

must the shareholder prove his or her share ownership

bareholder niustrove ownership as of the date the original proposal Is

submitted. When the CoflfluI5IOfl tioS diacussed revisions to proposaislt

has not suggttd thai revision triggers requirement to provide proof of

ownership seccnd.tlrfle MOutjlned In RUle 14a-8b proving ownership

tnciud rovldhg wl.ltten statement that the ehareholder Ihtends to

cont1tue to hOldtIle Eecul1tIeS through th date of the shareholder meeting

Rule i4-8cfx2 -provides that if the s1arehOIdet fails in or her

pmflh1e to- hOld the tequUed number of ecurItlØs through the date of the

meeting-of shareholders then the--ompany will be permitted to exclude all

df the ae stiehotders proposals frcrn Its procy materials for any

mgetl1g held in the following two calendar years With these proviClons in

mind we do notinterpret -Rule 14a-8 as requiring additional proof of

owilershrWhefla sbarehOlder.S%J mite revised jopoSai

Procedures tot .Ethdraw hie noactlon requests for proposals

by rnultfPle propo nelits

we have previously addiessed the requirements for withdrawing Rule

14a- no-action -requesin StB Nos 14 t$ i4C. SLB No 14 notes that

cdmpary should include with witbdral letter documentation

demonstrating that asliareholder has withdrawn the proposal In cases

where proposal submitted by multiple sharell iders is-withdrawn SLB No

14C states that If ch shareholder has designated lead individual to act

on Its behalf and the company Is able to demonstrate that the indivIdual Is

authorized to act ot behalf of all of th proponents the company need only

provide letter from thdt lead indlvtdial Indlcating that the lead individual

wJthdFaWiri the Dropoeal on behalf 01 all of the .proonŁiltS.

Bee there ispo rejefanted by the staff in case where no-action

request Is wlthdrawli fHbng the wlthdraWql of the related propo5al we

recognize that the threshold for withdrawing nactlon request need not

be overly burdensome Gointi Vol-ward we will process wtthdrswal request

if the company provides letter from thO lead flte that includes

representation that the lead flier Is authorized to withdraw the proposal on

hetlaif of each proponent Identifledin the-companys no-action request

Use Of1CfliaH to transmit our Riile-14a-8 flo-action- rest OnseS to

companies and profoæeæts

To dät the DMsIon has transmitted copIes of our Rule 14a-8 ho-action

responses Including copies of the correspondence we have received In

connection with sich requests by mall to companies and proponents

We also post ourre Oºfld the related .drrespondeflCe to the

Cbrnmildrs wOhslte shtIyaftet issuance Of our respOnse

in order to accelerate deIiver of taf reSponses to companies and
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prOponents and to reduce our copying and postage casts going forward

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

companies and propone0S We therefore encoure both companlessid

proponentsto include email ontc Information in any correspondence to

each other and to us We will use mail to transmit our no-adlon

responseto ay cornpeny or proponent for which we do not have email

contat Iforniatlon

GIven the avaiIabi1ty of our responses and the rIated esponce1Ce on

the Commlsslofls websfte and the requirement under Rule 14aB for

companies and proponents to copy .eäc theT on correspondence

submitted to the CommJslon we believe ft is innecessary to transmit

copies of the re1at1 corrspOlIdflCe along with our to-action response

Therefore we Intend tO transmit ofll%t our staff reSponse and not the

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

CommiSsions website cppies of this correspondence at the same time that

we post our staff nq-açtiofl response

See RuIfl i4-8b

1orah planaton.ofhyPesOfllhatŁ owershlp in the U.S see

concept Rdeose on Proxy System Releaae No 34-62495 July 14

2tO 16 FR 42982 iroCy Mechanics Concept Release at Section IL

Thó tofl bsnŒfICL ównei does ndtâve a- uniform meaning under the

federel seztes It has different ineaning In this biIIetin as

cofflparØd OfldÆ1owner and beneffciaI ownershtif hi ecUons 13

and 16 of the EEcltange Act Our use tif the term lnthls bulletin is not

Intended to suggest that registered owners are not beneficial owners for

purposes of those Exchange Act provisiOflsk ee Proposed Amendments to

Rule 14a-8 under the Securities Exchange Act of i34 ieIaUng to Proposals

by SecuilW t4olders Reis No 34-12598 Juiy 1976 141 FR 29982

at n2 The term benefictal owner when used In the context of the proxy

rules and In thepurp.oSes Of those rules may be interpreted to

have broader meaning than It would for certain other puiposes1 under

the federal securities laws such as reporting pursuant to the Williams

Act

If.a sharŁholddr has flied Sthedule 131 Schedule 136 Form Form

or Form 5rflºttflig .owneiShtPOf the reqüwed amount of Shes the

shareholder may instead prove ownership by submitting copy of such

filings and providing the.addltlonal Informitlon that ls described In Rule

14a-8.bX2XU

OTC holds the deposited securities lnfongIb1e bulk meaning that there

are riospecfflcalIY lcentffiaE4e Shares firety owned bythe DTC

participants Rather each DIC participant
holds pro rata interest or

position In the aggregate number of hareS of partloilar issuer held at

DTC Correspondingly each ijstomoi of rtrc participant Such as an

Individual irwestor owns pro rata Interest in the shares in which the DTC

participant has a- pro rata interest See Proxy Mechanics Concept Release

at Section U.B.2.a

See chànge Act Rule i7Ad-8
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See Net Capftal Rule Release No 4-3111 NQv 24 1992 FR

56973 Net Capital Rule Reieas at Setlofl ILC

Bee 1BR Inc .vedØnCMI AtIonNo H-11-0196 2011 U.S Dist

LEXIS 36431 2011 WL 143611 TeX Apr 2011 ApaChe Corp

ChevedS1J 696 Supo 723 S.D Tec 201O In both casas the court

concluded that securities Intermediary was not record holder for

purposes of Ruie 14a4b because It did not appear on JIst of the

companys rtoti-a ject1r benfIctal owners or on any OTC securities

posittOn lTStlig nor was the Ihte rnedlary DTC participant

TchnŁ Corp Sept 20 1988

In addition the.shareholders broker Is an Introducing broker the

shareholders account statements should Include the deaiing brokers

Identity and elephone number See Net Capital Rule Release at Section

iI..tli The dearing broker will generally be DTC participant

.i For purpeses of Rule 14a3b the subMisSion date Of proposal will

generally precede the companys receipt date of the proposal absent the

Lise of ek or Qther nleans of sarneday deilvOry

ThIs format is accaptable purposes of Rule L4a-8b but It Is not

mandatoy.r excIuS1ve

.t.sudiUsflotapprOprlatefOra compariytosefld ndtlce of defectfor

multfple pn pdsals under Rut .14a-8c upon receiving revised proposal

mrspesIt1on will apply to all proposals submitted after an Initial proposal

but before th rnpanys deadline for receiving proposalS regarçftes of

whether they are ecplltfr labeled as evIsiofls toan Initial proposal

unless the shariotder affirmatively indicates an Intent to submit second

addikionni proposal for inclusion In the companys proxy materials In that

case the company must send the thareholder notice of defect pursuant

to.1W1e 14a8%1 tfft Intends to exclude either proposal frOm Its proxy

materIals in reliance on Rule 148-8c In light of this guidance with

respect to pnposais or reviStona recewed before companys deadline for

submissiOn we wIN flO longer foIiOwLayne CirIt8nSen co Mar 21 2011

and other prlorst8ff no-action letters In whhwetOOk the view that

proposal 5U1d ViQt8tOthŁ Rule 14a-8c one-proposal limitation if such

PrOposal ls.$ijbeiLW8dtO Compaæy giter thecornPah has either submlied

Wule 34a4.no-athQfl zequest to exclude an earlier proposal submitted by

the.samepfopdæent or nctIfled the prOponent that the earlier proposal was

ecludOble uhder the .ruie

Bee .e..g..AdoptlOn.Of Amendments Retathig to Proposals by Security

HoIders Release No 34-1Z999 Nov 22 1976 52994

Because reteVnJ date for.prqYlng ownOrshlp under Rule 14a-8b is

the date the proposal is submitted proponent who does not adequately

prove ownership In conflecuon with prOposi is flot permitted tO submit

another proposal fOr the sanie meeting on later date

NothIP9 in this staffposltiOæ hasany effectotthe Status of any
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saretolderptOpSa that Is irnt wlthdrawnby the proponent oE Its

authi1zed represefltattve

Home Previous Page
ModIfled 101812011

Page of



..u...tt ___.____

Date

Deat William Stelrter

Thank you br aftowing to assist you today Pursuant to your request this Jailer is to confirm that you

have conflnuously held no less than 800 shores of Archer Danteis Midland ADM and 600 sharOS of

Harris Corp HRS hi the ID Ameritrado CleaTing Inc OTO emosh6klVWdt-16

2011

It you have any Mther questbn% please contact 800.659-3900 to speak with TD Amedirade Cknt

SeMCSS representative
oredrIall us at ckenMeas QdO.COII We are avaIlable 24 hours

daY seven days

Dn suiting

Research specialist

TDAmedtrade

cutWCUaCY leroUaL Because this one yddffr
Mm0nyou

should myo theP otatemcnt ssthaccWseO1d urTDMO
iDmeftsda does nulpDvld9 lOI legal ci let adue Pleese con5uYOWh kgal0ad4a0i mgaidln tat

cOnIeqUOfle dyowl55CtlM

TD.jMdtt8de Inc rFWlRN8lPGMA.100le eked lily CWAO4 byr tieclitad5 PConWeeY iss

sAd The TorcntGDOtfllshA Bai2Ol4 TOMteiiltade Pocinpess Inc Al ilghts resaved Used With paTflh$5lO1

Post-i Fax Note 7671
____________________Ameritrade

Iroscfr nK
Cc

June 62012
2.i

William $telnar

FISMA 0MB Memorandum M-07-16

in

peon
FISMA 0MB Memorandum M-07-16

FISMA 0MB Memorandum M-07-16
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