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Re Apple Inc

Incoming letter dated October 18 2013

Dear Mr Levoff

This is in response to your letters dated October 18 2013 and November 13 2013

concerning the shareholder proposal submitted to Apple by James McRitchie We also

have received letters on the proponents behalf dated November 2013

November 10 2013 November 13 2013 November 17 2013 November 20 2013

November 24 2013 November 25 2013 November 26 2013 December 10 2013 and

December 16 2013 Copies of all of the correspondence on which this response is based

will be made available on our website at httpIlwww.sec.gov/divisions/corpfin/cf

noaction/14a-8.shtml For your reference briefdiscussion 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

Matt McNair

Special Counsel
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December 17 2013

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Apple Inc

Incoming letter dated October 18 2013

The proposal relates to director nominations

We are unable to concur in your view that Apple may exclude the proposal under

rules 14a-8b and 14a-8f In this regard we note that John Chevedden submitted the

proposal on behalf of James McRitchie the proponent and written statement was

provided to Apple verifying that the proponent satisfied the minimum ownership

requirement for the one-year period required by rule 14a-8b Accordingly we do not

believe that Apple may omit the proposal from its proxy materials in reliance on

rules 14a-8b and 14a-8f

We are unable to concur in your view that Apple may exclude the proposal under

rule 14a-8e2 In this regard we note that Apple received the proposal prior to the

deadline for the receipt of shareholder proposals Accordingly we do not believe that

Apple may omit the proposal from its proxy materials in reliance on rule 4a-8e2

Sincerely

Michael Reedich

Special Counsel



DIV1SLO14 OFCORPO1TQFENANCE
INFORMAL PROCEDURES REGARDING SgARE1LOLDER PROPOSALS

The Division of Coporation Finance believes that its respo litywith respect to

matters arising
under Ride 14a-$ 17 CFR 240 14a4 as with other matters wider the proxy

riles is to ad those who must comply with the rule by offering informal advice and suggestions

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

recounend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a4 the Divistonsstaff considers the information furnished to fty the Company

in support of its antentici exclude the proposals from the Companys proxy material as well

as any information furnished by the proponent or the proponents representative

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

Commnissos staff the staffwill atwaysconsidcr information concerning alleged violations of

thestatutes adronustezed by thc.Commission including argument as to whether or not activities

proposed to be taken weuld be violative of the statute or ride involved The receipt by the staff

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

pro eduresandproxy reviewinto formal Or advcrsary procedure

tis imodant to note that the staffs andCommissions no-action responses to

Rule 14a-8jsubmrsstons reflect only informal views 11w determinations reached in these no-

action ktters do not and cannot adjudicate the meats of companys positioir With respect to the

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

to wc1ud shareholder proposals in its poxy materials Accordingly discretionary

deternunation ndt to recommend or take Commission enforcement action does not preclude

proponent or any bhurcboldor of company front pursuing any rights lie or she may have against

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

inaal



JONN CHEVEDDEN

FISMA 0MB Memorandum M-07-16

December 16 2013

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

10 Rule 14a-8 Proposal

Apple Inc AAPL
Proxy Access

James McRitchie

Ladies and Gentlemen

This is in regard to the October 18 2013 company request concerning this rule 14a-8 proposal

The company fails to reconcile the established practice of lead filer in relation to its attempt

to attempt to restrict investors right to free association when cooperating to file rule 14a-8

proposals lead filer was recognized in SLB 14F October 18 2011 attached

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

be voted upon in the 2014 proxy

cc James McRitchie

Gene Levoff glevoffapple.com

Director Corporate Law
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J.S Secuæ1es ac Excharçje Commissior

Division of Corporation Finance

Securities and Exchange Commission

Shareholder Proposals

Staff Legal Bulletin No 14F CF

Action Publication of CF Staff Legal Bulletin

Date October 18 2011

Summary This staff legal bulletin provides information for companies and

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

1934

Supplementary Information The statements In this bulletin represent the

views of the Division of Corporation Finance the Division This bulletin is

not rule regulation or statement of the Securities and Exchange

Commission the Commission Further the Commission has neither

approved nor disapproved its content

Contacts For further Information please contact the Divisions Office of

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

request form at https//tts.sec.gov/cgibin/corp_finjnterpretive

The purpose of this bulletin

This bulletin is part of continuing effort by the Division to provide guidance

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

bulletin contains information regarding

Brokers and banks that constitute record holders under Rule 14a-8b
2i for purposes of verifying whether beneficial owner is eligible to

submit proposal under Rule 14a-8

Common errors shareholders can avoid when submitting proof of

ownership to companies

The submission of revised proposals

Procedures for withdrawing no-action requests regarding proposals

submitted by multiple proponents and

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

responses by email

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

bulletins that are available on the Commissions website SLB No 14 SLB No
SLB No 14B SIB No 14C SLB No 14D and SLB No 14E

The types of brokers and banks that constitute record holders

under Rule 14a-8b2i for purposes of verifying whether



to hold the required number of securities through the date of the meeting of

shareholders then the company will be permitted to exclude all of the same

shareholders proposals from its proxy materials for any meeting held in the

following two calendar years With these provisions In mind we do not

interpret Rule 14a-8 as requiring additional proof of ownership when

shareholder submits revised proposal.i

Procedures for withdrawing no-action requests for proposals

submitted by multiple proponents

We have previously addressed the requirements for withdrawing Rule 14a-8

no-action request in SLB Nos 14 and 14C SLB No 14 notes that company
should include with withdrawal letter documentation demonstrating that

shareholder has withdrawn the proposal In cases where proposal

submitted by multiple shareholders Is withdrawn SLB No 14C states that if

each shareholder has designated lead Individual to act on its behalf and the

company Is able to demonstrate that the individual Is authorized to act on

behalf of all of the proponents the company need only provide letter from

that lead individual indicating that the lead Individual is withdrawing the

proposal on behalf of all of the proponents

Because there is no relief granted by the staff in cases where no-action

request is withdrawn following the withdrawal of the related proposal we

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

overly burdensome Going forward we wilt rocess withdrawal request if

the company provides letter from th ead file that Includes

representation that th-t dfileris authorize to withdraw the proposal on

behalf of each proponent identified In the companys no-action request

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

companies and proponents

To date the Division has transmitted copies of our Rule 14a-8 no-action

responses including copies of the correspondence we have received In

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

We also post our response and the related correspondence to the

Commissions website shortly after issuance of our response

In order to accelerate delivery of staff responses to companies and

proponents and to reduce our copying and postage costs going forward we

intend to transmit our Rule 14a-8 no-action responses by email to companies

and proponents We therefore encourage both companies and proponents to

include email contact information in any correspondence to each other and to

us We will use U.S mail to transmit our no-action response to any company

or proponent for which we do not have email contact information

Given the availability of our responses and the related correspondence on the

Commissions website and the requirement under Rule 14a-8 for companies

and proponents to copy each other on correspondence submitted to the

Commission we believe it is unnecessary to transmit copies of the related

correspondence along with our no-action response Therefore we Intend to

transmit only our staff response and not the correspondence we receive from

the parties We will continue to post to the Commissions website copies of

this correspondence at the same time that we post our staff no-action

response

1See Rule 14a-8b



JOHN CHEVEDDEN

FISMA 0MB Memorandum M-07-16

December 10 2013

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Rule 14a-8 Proposal

Apple Inc AAFL
Proxy Access

James MeRitchie

Ladies and Gentlemen

This is in regard to the October 182013 company request concerning this rule 14a-8 proposal

The company cites

240 14a-8 Shareholder proposals

Yet the company fails to acknowledge that the above section is preceded by this text

Final Rule

Amendments to Rules on Shareholder Proposals

SECURITIES AND EXCHANGE COMMISSION

17 CFR Part 240

Release No 34-40018 IC-23200 File No S7-25-97

RIN 3235-AH2O

Amendments to Rules on Shareholder Proposals

AGENCY Securities and Exchange Commission

ACTION Final Rule

SUMMARY The Securities and Exchange Commission we or Commissionis

adopting amendments to its rules on shareholder proposals The amendments recast

rule 14a-8 into Question Answer format that both shareholders and companies

should find easier to follow and make other modifications to existing interpretations of

the rule

The company failed to explain how text intended to be easier to follow would be by its own

nature intended to establish definitions of who shareholder is for purposes of submitting



shareholder proposal and what company is as far as asking for exclusion of shareholder

proposal

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

be voted upon in the 2014 proxy

cc James McRitchie

Gene Levoff glevoffapp1e.corn

Director Corporate Law
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U.S Securities aid Exchance Comrnissor1

Final Rule
Amendments to Rules on Shareholder Proposals

SECURITIES AND EXCHANGE COMMISSION

17 CFR Part 240

Release No 34-40018 IC-23200 File No S7-25-97

RIN 3235-AH2O

Amendments to Rules on Shareholder Proposals

AGENCY Securities and Exchange Commission

ACTION Final Rule

SUMMARY The Securities and Exchange Commission we or

Commission is adopting amendments to its rules on shareholder proposals

The amendments recast rule 14a-8 into Question Answer format that

both shareholders and companies should find easier fol and make
other modifications to existing interpretations trie rule We are also

amending rule 14a-4 to provide clearer ground rules for companies exercise

of discretionary voting authority and making related amendments tO rule

14a-5

EFFECTIVE DATE The amendments are effective 30 days after publication

in the Federal Register

FOR FURTHER INFORMATION CONTACT Frank Zarb Jr or Sanjay

Shirodkar Division of Corporation Finance at 202 942-2900 or Doretha

VanSlyke Division of Investment Management at 202 942-0721 Securities

and Exchange Commission 450 Fifth Street N.W Washington D.C 20549

SUPPLEMENTARY INFORMATION The Commission is adopting

amendments to rules 14a-8 14a-4 and 14a-5 under the Securities

Exchange Act of 1934 the Exchange Act

Executive Summary

With modifications we are adopting some of the amendments to our rules on

shareholder proposals that we initially proposed on September 18 1997 As

explained more fully in this release we modified our original proposals based

on our consideration of the more than 2000 comment letters we received

from the public

Our proposed changes evoked considerable public controversy as have our

earlier efforts to reform these rules Some shareholders and companies

expressed overall support for our proposals Certain of our proposals

however were viewed as especially controversial and generated strong

comments in favor as well as heavy opposition



JOHN CHEVEDDEN

FISMA 0MB Memorandum M-07-16

November26 2013

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100F StreetNE

Washington DC 20549

Rule 14a-8 Proposal

Apple hc AAPL
Proxy Access

James McRitchie

Ladies and Gentlemen

This is in regard to the October 182013 company request concerning this rule 14a-8 proposal

Please see

Aineriprise Financial Inc December 212012

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

be voted upon in the 2014.proxy

cc James McRitchie

Gene Levoff glevoffapple.com

Director Corporate Law



December 212012

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Ameriprise Financial Inc

Incoming letter dated December 72012

The proposal requests that the board take the steps necessaiy so that each voting

requirement in the charter and bylaws that calls for greater than simple majority vote be

eliminated and replaced by requirement for majority of the votes cast for and against

applicable proposals or simple majority in compliance with applicable laws

We are unable to concur in your view that Ameriprise may exclude the proposal

under rules 14a-8b and 14a-8Q Accordingly we do not believe that Ameriprise may

omit the proposal from its proxy materials in reliance on rules 14a-8b and l4a-81

We are unable to concur in your view that Ameriprise may exclude portions of the

supporting statement under rule 14a-8i3 Accordingly we do not believe that

Aineriprise may omit portions of the supporting statement from its proxy materials in

reliance on rule 14a-8i3

Sincerely

Erin Martin

Attorney-Advisor



JOHN CHEVEDDEN

FISMA 0MB Memorandum M-07-16

November 25 2013

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Rule 14a-8 Proposal

Apple Inc AAPL
Proxy Access

James McRitchie

Ladies and Gentlemen

This is in regard to the October 18 2013 company request concerning this rule 14a-8 proposaL

The company does not address an equal application of its interpretation of 17 CFR 240 14a-8

Shareholder proposals For instance Question 10 states What procedures must the company
follow if it intends to exclude my proposal

Question 10 says nothing about authorizing an outside firm to act for company under Rule 14a-

Yet there are thousands of outside firm letters accessible at

http//www.sec.gov/divisions/corpfin/cf-noaction/201 3_14a-8.shtmi

that show that companies routinely use outside firms under Rule 14a-8

The company did not provide any evidence of regulatory intent under Rule 4a-8 to give

companies unlimited access to outside firms to act in their behalf while the retail shareholder

must purportedly rely only upon himself

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

be voted upon in the 2014 proxy

Sincerely

vedden
cc James McRitchie

Gene Levoff gIevoffapp1e.com

Director Corporate Law



JOHN CHEVEDDEN

FISMA 0MB Memorandum M-07-16

November 24 2013

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NB
Washington DC 20549

Rule 14a-8 Proposal

Apple Inc AAPL
Proxy Access

James McRitchie

Ladies and Gentlemen

This is in regard to the October 18 2013 company request concerning this rule 4a-8 proposal

The company does not explain how it might take the liberty to conclude that Mr James

MeRitchie is not the proponent when the first words at the conclusion of the proposal are

Notes

James McRitchie FISMA 0MB Memorandum M-07-16 sponsored this proposal

In spite of the words James McRitchie .. sponsored this proposal the company even claims

that Mr McRitchies submittal format would allow any eligible shareholder to be sought out to

rescue the proposal October 18 2013 letter page paragraph

In spite of the words James MeRitchie sponsored this proposal the company does not even

send letter to Mr McRitchie asking him to address any purported defects

The company argument appears
to be equivalent to company claiming that when proposal is

sponsored by proponents that company need only notify one proponent of any purported

defect within 14-days

The company clearly did not notify Mr MeRitchie of any purported defect within the mandated

14-days and is thus not entitled to any consideration of the other issues in its no action request

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

be voted upon in the 2014 proxy

ALhvedde



cc James McRitchie

Gene Levoff glevoffapple.com

Director Corporate Law



point within the preceding 60 days was worth at least $2000

Nominees may include in the proxy statement 500 word supporting statement

Each proxy statement or special meeting notice to Ct board members shaH include

instructions for nominating under these provisions explaining all legal requirements

for nominators and nbminees under federal law law and the companys governing

documents

Notes

James McRitchie

for Shareholders Proposal

FISMA 0MB Memorandum M-07-16

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

Number to be assigned by the company
Asterisk to be removed for publication

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

15 2004 including emphasis added
Accordingly going forward we believe that it would not be appropriate for

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

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

the company objects to factual assertions because they are not supported
the company objects to factual assertions that while not materially false or

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

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

directors or its officers and/or

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

shareholder proponent or referenced source but the statements are not

identified specifically as such

We believe that it is appropriate under rule 14a-8 for companies to address

these objections in their statements of opposition

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

the annual meeting Please acknowledge this proposal promptly byM8 bMB Memorandum M-07-16

Vote to protect and enhance value

sponsored this proposal

FISMA 0MB Memorandum M-07-16



JOHN CHEVEDDEN

HSMA 0MB Memorandum M-07-16

November 20 2013

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Rule 14a-S Proposal

Apple Inc AAPL
Proxy Access

James McRitchie

Ladies and Gentlemen

This is in regard to the October 18 2013 company request concerning this rule 4a-8 proposaL

The company submitted no evidence from the 900-pages of the Waste Connections case that the

Court was fully aware of the company obligation under rule 14a-8 to follow certain procedural

steps within certain time limits to notify proponent of any purported defect and whether Waste

Connections was in compliance with its obligation in order to demand relief

The company submitted no evidence from the 900-pages of the Waste Connections case that the

Court reviewed in detail the proponents response to the companys procedural objections

Waste Connections failed to first utilize the no action process to vet its no action claims in

specialized procedural area that the Staff has wealth of experience and precedents to rely on

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

be voted upon in the 2014 proxy

%Coevedde
cc James McRitchie

Gene LevoffgJevoffapple.com

Director Corporate Law



JOHN CHEVEDDEN

FSMA 0MB Memorandum M-07-16

November 112013

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

IOOF StreetNE

Washington DC 20549

Rule 14a-8 Proposal

Apple Inc AAPL
Proxy Access

James McRitchie

Ladies and Gentlemen

This is in regard to the October 18 2013 company request concerning this rule 14a-8 proposal

The footnote on page of the company October 18 2013 letter is in effect company admission

that it has included no page from the 900-pages of the Waste Connections case to highlight any

particular procedural step that the Court found critical to its 2-page June 2013 Court Order

On page of its letter the company began paragraph with As noted in Waste Connections ..

as though the Court reaffirmed every claim Waste Connections made in its 900-page case

On page the company gratuitously says that SLB 14 states the proponent is responsible for

proving his eligibility However it is clear that SLB 14 does not state that the proponent must do

100% of the work to prove his edibility SLB 14 does not state that the proponent must write the

letter to prove his stock ownership SLB 14 does not prohibit the broker from forwarding its

letter directly to the company

The company interpretation on page of how shareholders are entitled to submit proposals is not

backed up by any no action precedent The company does not reconcile its view with the practice

That may have been in use as far back as the 1970s of co-filers giving all their paperwork to one

party to in turn submit proposal

Why does the company resort to implying that the proposal was only sent by email Why cant

the company acknowledge that it received the proposal also by fax

On page the company is now disingenuous in darning that its September 132013 letter stating

the rules of the SEC require response to its letter within in 14-days correcting all procedural

deficiencies described in its letter would purportedly not apply to adding to the originally

submitted evidence that Mr McRitchie was the proponent of his proposal because following the

company-cited 14-day rule could arguable make any 14-day response untimely

The company September 132013 letter was also defective because it was not sent to Mr
McRitchie and it makes no request that Mr McRitchie provide verification of his stock



ownership The company does not explain why its September 132013 letter ignores the words

that immediately following the last words of the proposal

Notes

James McRitchie FISMA 0MB Memorandum M-07-16 pOflSOTed this proposal

Additionally Waste Connections failed to first utilize the no action process to vet its no action

claims in procedural area that the Staff has wealth of experience and precedents to rely on

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

be voted upon in the 2014 proxy

Sincerely

olm Chevedden

cc James MoRitchie

Gene Levoff glevoffapple.com

Director Cqrporale Law
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FISMA 0MB Memorandum M-07-16

November 132013

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

IOOF StreetNE

Washington DC 20549

Rule 14a-8 Proposal

Apple Inc AAPL
Proxy Access

James McRitchie

Ladies and Gentlemen

This is in regard to the October 18 2013 company request concerning this rule 14a-8 proposal

Attached is the June 32013 Court Order in the Waste Connections case The company has not

explained how it can be determined which of the many issues raised by Waste Connections was

the critical basis for this 2-page June 32013 Court Order The Court had 2-months to prepare

this Order after its April 2013 Minute Entry and the Court Order is only 2-pages

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

be voted upon in the 2014 proxy

cc James McRitchie

Gene Levoff glevoffapple.com

Director Corporate Law

Reference

04/04/2013

Minute Entry for proceedings held before Judge Keith Ellison MOTION HEARING held on

4/412013 The Court DENIES 11 MOTION to Dismiss and GRANTS 15 MOTION for Summary

Judgment Appearances Patrick Shea Jeff Hammel Defts John Chevedden and James

McRitchie Court Reporter Barron filed.kpicota Entered 04/0412013



IN THE UNITED STATES DISTRICF COURT
FOR THE SOuThERN DISTRICT OF TEXAS

HOUSTON DIVISION

WASTE CONNECTIONS INC

Plaintiff Civil Action 413-CV-Q0176-KPE

JOHN CHEVEDDEN
JAMES McRITCHIE and

MYRA YOUNG

Defendants

ORDER DENYING DEFENDANTS MOTION TO DISMISS AND GRANTING
PLAINTIFF WCNS MOTION FOR SUMMARY JUDGMENT

On April 42013 the Court held hearing on the motion to dismiss flied by

Defendants John Chevedden James Mckitchie and Myra Young on Februaiy 12013 ECF

No 11 and iithe motion for summaryjudgment filed by Plaintiff Waste Connections Inc

WCN on February 222013 ECF No 15

The Court has considered the parties briefing on Defendants motion to dismiss as well

as the arguments presented at the April 2013 hearing The Court finds that WCN has

standing to pursue the declaratory relief it seeks and that Defendants motion to dismiss should

be DENIED

WCNs motion for summary judgment is unopposed Having considered WCNs

motion for summaryjudgment including its supporting evidence the Court concludes that

WCN has met its burden of demonstrating that there is no genuine dispute as to the material



facts The Court therefore finds that WCNs motion for summary judgment should be

GRANTED

Accordingly it is ORDERED that Defendants Motion is DENIED and WCNs Motion

is GRANTED

Therefore it is ORDERED that the shareholder proposals submitted to WCN by

Defendants on November 272012 and December 2012 may be excluded from WCNs

proxy statement pursuant to 17 C.F.R 240.14a-8

Signed ati-louston Texas onJ9L 2013

Unit es District Judge



1934 Act/Rule 14a-8

November 132013

VIA EMAIL sharehoIderproposals@sec.gov

Office of Chief Counsel

Diviion of Corporation Finance

US..SØcurities and Exchange Commission

100 Street NE

Washington DC 20549

Re Apple Inc

Exclusion of Shareholder Proposal of John thevedden

Entitled Proxy Access for Shareholders

Pursuant to Securities Exchanie Act of 1934 Rule 14a-8

Ladies and Gentlemen

This letter concerns the request dated October 2013 the initial Request Letter submitted

on behalf of Apple mc CIifornia corporation the Company seeking confirmation that the staff

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

the Commission will not recommend enforcement action to the Commission if In reliance on Rule

14a-8 under the Securities Exchange Act of 1934 the Exchange Act the Company omits the

shareholder proposal entitled Proxy Access for Shareholders and accompanying supporting statement

together the Proposal submitted by John Chevedden Cheveddenl purportedly on behalf of James

McRitchie McRitchie from the Companys proxy materials for its 2014 Annual Meeting of

Shareholders the 2014 ProxyMaterials

On November 2013 Chevedden submitted letter to the Staff the First Proponent Letter

asserting his view that the Proposal must be included in the 2014 Proxy Materials On November 10

2013 Chevedden submitted an additional letter informing the Staff that the decision in Waste

Connections Inc John Chevedden James McRtche and Myra Young Civil Action 41 3-CV-00176-KPE

Waste Connections Chevedden is under appeal In the United States Court of Appeals for the 5th

Circuit the Second Proponent Letter and together with the First Proponent Letter the Proponent

Letters Copies of the First Proponent Letter and Second Proponent Letter are attached hereto as

Exhibit.A and Exhibit respectively

Apple

infiæte ioop

Cupertno CA 95014

1408 996-1010

408 996-0275

www.apple corn



US Securities and Exchange Commission

November13 2013

Page

The Company submits this letter to supplement the Initial Request Letter and respond to

arguments made in the Proponent Letters The Company also renews its request for confirmation that

the Staff will not recommend enforcement action to the Commission if the Company omits the Proposal

from its 2014ProxyMaterials.

1. BACKGROUND

The Proposal relates to the ihWlenentation of process to provide for proxy access for

shareholders and was received by the Company on September 2013 See Exhibit to the Initial

Request Letter In the Initial Request Letter the Company requested no-action relief from the Staff to

omit the Proposal in reliance on Rule 14a-8f because Chevedden did not provide proof of

ownership within 14 days of receiving proper notice of The requirement for such from the Company

and iiRule 14a-8e2 because the Company did not receive evidence of McRitchle authorization for

Chevedden to submit the Proposal on McRitchles behalf until after the Companys Rule 14a-8e
deadline

The Initial Request Letter set forth an analysis of Waste Connections Chevedden in which the

District Court for the Southern District of Texas granted declaratory judgment holding that Waste

Connections Inc Waste Connection could omit proposal submitted by Chevedden purportedly

on behalf of McRrtchie because in part Rule 14a-8 does not permit shareholder to grant proxy to

another to submit shareholder proposal The Initial Request Letter also provides an analysis of the

insufficiency of McRitchie purported proxy to Chevedden dated September 2013 as support
for

the conclusion that Chevedden is the true proponent of the Proposal

Because the Company believes Rule 14a-8 does not permit proxy to submit proposal on

behalf of shareholder and because the Company was not provided sufficient evidence that

Chevedden had authorization from McRitchie to submit the Proposal on his behalf before the Rule 14a-

8e deadline the Company provided timely notice to Chevedden of its view that he was the true

proponent of the Proposal and the requirement that he demonstrate his eligibility under Rule 14a-8b

to submit the Proposal to the Company See Exhibit to the Initial Request Letter On September 23

2013 Chevedderi responded to the Companys notice by providing new letter from McRitchie

purporting to confirm that McRitchie is the sole proponent of the Proposal but provided no evidence

that he is Company shareholder See Exhibit to the Initial Request Letter

The First Proponent Letter asserts that McRitchie is the sole proponent of the Proposal as

demonstrated by letters purportedly from McRitchie submitted to the Company on September and

September 23 The First Proponent Letter dismisses the precedential value of Waste Connections

Chevedden based on statement in popular Shareholder Proposals Handbook regarding the authors

view on the attraction of seeking judicial review of shareholder proposal compliance with Rule 14a-

The First Proponent Letter concludes with the assertion that McRitchie knew the Proposals subject

matter because it was posted on website before the Companys deadline for receipt of shareholder

proposals and that the Company has failed to submit any evidence that Chevedden submitted the

Proposal without McRitchies knowledge

II EXCLUSION OF THE PROPOSAL

The First Proponent Letter Fails in its Attempt to Refute the Analysis and Conclusions Set

Forth in the initial Request Letter

As asserted in the Initial Request Letter and supported by the District Courts decision in Waste

Connections Chevedden Rule 14a-8 does not authorize person to act as proxy to submit proposal

on shareholders behalf The First Proponent Letter erroneously asserts Apple fails to cite anything in

Rule 14a-8 which prohibits such common delegation In fact the Initial Request Letter provides an
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analysis substantially similar to that presented to the court in Waste Connections Chevedden The

analysis liotes that paragraph of Rule 14a-8 is the only section of the rule authonzing shareholder

to designate representative to act on his or her behalf permitting such designation for the limited

purpose of presenting the shareholders proposal at the shareholders meeting The rule does not

contain any language suggesting non-shareholder may submit proposal for indusiori in companys

proxy materials or permitting shareholder to grant proxy to another person in advance of the

sharehØldØrs meeting to allow that other person to submit proposal

The First Proponent LØttØr goes on to note as dearly stated in his letter of September 2013
which accompanied Mr McRitchies proposal Mr Chevedden is authorized to submit the proxy access

proposal on Mr McRitchie behalf emphasis added This is not an accurate statement The

September letter stated only My McRitchie s1 proposal is for the next annual meetng As was

true with the proxy provided by McRitchie- to Chevedden at issue in Waste Connections Chevedden

the September letter was silent as to the proposals subject matter and provided no indication that

McRitchie was even aware of the topic of the proposal he was purportedly authorizing Chevedderi to

submit on his behalf In fact the Company did not receive evidence that McRitchie had authorized

Chevedderi to ubmtt proxy access proposal until September 23 more than two weeks after the

Companys deadline for the receipt of shareholder proposals

The First Proponent Letter further states As of September 2013 there were no deficiencies in

the proposal package Again this statement is not accurate detailed analysis of the deficiencies

concerning
the submission of proxy proposal by proxy and it the September proxy from

McRitchie to Chevedden were set forth in the Initial Request Letter and were conveyed to Chevedden in

the Companys deficiency notice dated September 13 2013 In response to that notice Chevedden

attempted to cure the second deficiency noted above by providing new letter from McRitchie dated

September 23 2013 confirming that McRitchie was the sole proponent of the proxy access proposal

dated September 20.13

Finally the First Proponent Letter notes that Rule 14a-8g places the.burden on companyto
demonstrate it is entitled to exdude proposal However Staff Bulletin 14 July 13 2001 SLB 14
clarifies that Rule 14a-8b1 requires in part that when the shareholder is not record holder the

shareholder is responsible for proving his or her eligibility to submit proposal to the company
emphasis added As such before shareholder proposal is included in companys proxy materials

Rule 14a-8b requires and company is entitled to higher standard of documentary evidence than

fill-in-the-blank form letter that on its face does not provide unambiguous evidence of shareholders

intent to submit specific proposal to that company This however is exactly what Chevedden

provided to the Company on September 2013 form proxy in which he had simply filled in the

date Despite the assertion in the First Proponent Letter that McRitchie kriew the subject matter of the

Proposal on August 27 2013 when it was posted on the website Sharegate corn evidence of such

knowledge and of Mcflitchie intent to submit the Proposal was not submitted to the Company until

September 23 2013 Accordingly Chevedden not the Company failed to meet the burden under Rule

14a8

Chevedden Has Not Met His Burden of Demonstrating His Fligibility to Submit the

Proposal to the Company

The Staff has consistently permitted the exclusion of shareholder proposals based on

proponents failure to provide satisfactory evidence of eligibility pursuant to Rule 14a-8b and Rule 14a-

801 Section of Staff Legal Bulletin 14F October 18 2011 SLB 14F specifies what

shareholder must do to verify his or her eligibility to submit proposal based on how the shareholder

owns the securities On September 13 2013 the Company notified Chevedden via email of its view that

he was the true proponent of the Proposal The Companys notice included description of the
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eligibility requirements of Rule 14a8b Ii statement explaining that Chevedden needed to submit

wntten evidence of his eligibility to submit the Proposal in an explanation of what he should do to

comply with the rule iv statement calling his attention to the 14-day deadline for responding to the

Companys ioticeandvcopiesofRvle14a-8andSIWi4F

As of the date of this letter Chevedden has not provided wntten support demonstrating that he

continuously held at least $2000 In market value or 1% of the Companys securities entitled to be

voted on the Proposal at the 2014 annual meeting for at least one year by the date on which the

Proposal was submitted When company has provided sufficient notice to shareholder of procedural

or ejigibitity deficiencies under Rule 14a-8f1 and those deficiencies have not been timely cured the

Staff has consistently permitted companies to omit shareholder proposals pursuant to paragraphs

and of Rule 14a-8 See Di Horton Inc September 30 2010 concurrIng in the exclusion of

proposal in reliance on Rule 14a-8b and Rule 14a-8f1 and noting that the proponent appea to

have failed to supply within 14 days of receipt of Hortons request documentary support

sufficiently evidencing that he satisfied the minimum ownership requirement for the one-year penod as

of the date that he submitted the proposal as required by rule 14a-8b Hewlett-Packard Company July

28201.0 sameYahoo Inc April 2010 same

III CONCLUSION

For the reasons set forth abeve and in the Initial Request Letter the Company previously

maintained and continues to believe the Proposal may be Omitted in reliance on Rule 14a8 ThUs the

Company renews its request that the Staffconcur with the Companys view that the Proposal may be

omitted from the Corn panys.2014 Proxy Material.in reliance on Rule 14a-8

Please do not hesitate to contact me at 408 974-6931 or by email at qlevoff@apple.com if you

have any qUestions or require any additional information with regard to this matter

Ve ly ours

Gen vo

Senior irector Corporate Law

Enclosures

cc John Chevedden FiSMA 0MB Memorandum M.07-16

Robert Plesnarski

OMelveny Myers LIP



Froth oM8MA 0MB Memorandum M-07-16

Subject Rul 148 Prcposa AppInc AAIL
Date Nomber 2013 at 700 PM

To Office of Chief Counsel shareholderpcoposals@sec gay

Cc Gene Layoff gvoff@apple.com

Ia lie and Glemen
Please see the attached letter regarding the company no acbon request

Sincerely



JOHN CHnVEODN

FISMA 0MB Memorandum M07-16

ovenber 32013

Chief Counsel

Div of inance

SandThccbange Conunisahin

100 tract NE

Washington DC20549

Eulei4-8 Proposal

Inc.APL
proxy Access

Jarnei.MóRttcbie

Ladies and Gesuleinen

This lain regard to the October 182013 company recpiest cc cesning thistule 14a$projóreL

Tbe.akoUnddiscussic on Waste nshasnobbgonAs.currcntno-xLion
request As Broe Ronianek points out is his popular Shartholdez Proposals Eandbook July

2012 part of the attraction of going to the District Court for the Southern District of Texas is

that the judge clearly wifi not have the benefit of experience with Rule 14a-8 compared to the

SEC staffone of the bases fbr exclusion were challenged in that case because to do so would

have simply lent legitimacy to the Impropriety of the filing Waste Connection had no standing to

rJngi tin fi The cc is undot appeaL

Appleasserts Ride 14a-8does ifsbÆmbàlderproposalsby proxy As clearly stated

in his Letter of September 2013 which accompamed Mr McRitclue proposal Mr

Cheveddex is authorized to submit the proxy access proposal on Mr McRitcbiea behalf Apple

failsto.cde anything mRule 14a-S wh ôh1óbibitSsuch óommon delegation

Apple asseets the proposal may be excluded because dden has ot sufflcicntly

demonstrated his eligibility to submit shareholder proposal and dad not provide sufficient

proof of owneralup McRitciue is proponent ofthe shareholder proposal and as acknowledged

by Apple evidenced beneficial ownership in letter dated September 92013 well before Apple

notified Chevedden and McRitchne of the failure to include proof of ownership on September 13

2013 which the required 14day notice toçorrectany defrmncies

As of Sep 2013 there wete no4eflcinies in the proposal package However solely as

courtesy on September 23 2013 Chcvedden c-mailed copy of letter from MeRitchie

vesijingonce inthatMRitchIe.isthe soleproponent of the proposal

Apple assetts the prppsa1 may be omitted in reliance Ride l4a8eX2 because it snt

submitted timely Again Apple raises the ruse that Clievcddsa is the actual shareholder

proposaL As stated above and as is clear from the record McRitclne is and has always been the

proponent of the proposal in this case By Apple sown admission the proposal was received by

them on September 2013 and was followed by evidence of McRitcbme ownership by the

September 0l3 deadline for submitting proposals well before the September 27 2013



deadline for caring any deficitncy

Appts no-action letter revolves atound their assertion that Chevedden submitted tbe.proposal

oxproxy access

bürdi is on the càmpaæy to this entitled to exclude aproOtoL Apple has

failed to meet that burden Apple subauttedno vtdence whatsoever to back ther contcntton that

Chevedden submitted the proposal without McRxtchie knowledge Although see no

requirement to do so attach copy ot MORitchies proposal as ws posted to

Sharegate corn on August 27 2013 Clearly McRtchia knew the subject of the proposal that

would be submitted to Apple by that date Apple contention that Chevcddtn the sole

proponent of the pr ..acceenpoposa1 ha baŁisin fadt Mr ChevŁddeæ is arlyacting as

Mr MResagetit

This is to request that theSecurities and Exchange Commission allow thia resolution to stand and

be voted upon In the2014 proxy

Sincerely

htiCbevedden

cc James McRitchie

Ge.Lvoffoffaple.com
DirectOr Corporate Law



JRihihie

FISMA 0MB Memorandum M-07-16

AxthntD Levinson

arnia ófeBqard

apple bc AAPL
InflthleLoô
Cüpe fine CA95014

Dear MLLeon

purcasd beldstckineciscompany because befived owcompany has unralized

potentiaL believe some of this unrealized potential can be unlocked by nmg ear corporate

gv5nianceinOre co the Andthisll .st-fiee and not requfrelay-off

.Mypropóal isf rtlte.n hareholder meeting .1 willrneetRnIe 14a.g requirements

ncludingthecontimousowofeqwredstockvalueuntila1tthedaleofthe

respective sharthcldernieetmg My submitted foimat with the thartholder-supphed emphasis

is intended to be used thi deflnitwe proxy publication This ismy proxy for John Qievedden

and/or his designee to wai this Bide 14a-8 proposal to the company and to act onmy behalf

regarding this Rule 14a4 proposal and/or modification ofit for the forthcoming shazeboldor

meeting before ngandaertleforthceadngshareholdermeebng Please direct all future

comummoatons regarding mynile l4a8 proposal to John Clieveddan

FtSMA 0MB Memorandum M-07-16

ofacfl promptund vedfiabinc unicaiions Plese d.Thisptuposal asmy proposal

This inter does not cover proposals that arc notruló 14tt-E proposals This letter does not grant

the pOwer to vote

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

the 1ong4mpefmmanceófotrcp Pleaae acknowledge receipt of my proposal

PrOmPtlYbYomISMA 0MB Memorandum M-07-16

Sincerely

9/5/2013

JarnBitÆhie De
iJ1$jQffu xpóEateGóVemance St tCorpGov.net since 1995

BruceSewell

Corporate Secretaiy

PH 408 996-1Gb

FX 408-974-2483

Fx 408253-745

Gene LŁvoff glevÆffappbe.com
pc4.i- orpoesteLw

harthnldeosaIpiecom



Proposal Proxy Access forSharŁhdlders

WhEREASmorelhan fO% of Applelno sharºhoklers tagainstthreelectionof

three directors in 2013

The busIness case for rdroorn diversity run deep wi.atudiesfinnghher

returns on sales invested capital and equity Yet Apples board consists of seven white

males arid oneChinŁseAmencnwotharlagE52to72

Apple continues to face litany of legal issues possible worker rights violations at

suppliers anb-competthve practices consumer class-action lawsuits anti-trust probes

and consumer privacy concerns Yet Apple lacI board committee responsible for

these Issues

Activist corporate aident have offered creative ideas .almedat capturingthe cash horde
butnot enhancing leng-term returns

It is time to think differenf by allowing shareowners to be heard.on the board

RESOLVED Shae ask ourböact to the fullest extent permitted by lew to

amend our governing documents to allow shareowners to make board nominations as

folIvs

ThCompany proxy.statemen.t formof proxy and voting instructk nforms shaft

include ksted with the boards nominees alphabetically by last name nominees of

Any party of one or mOre .shareowners that has collectively held continuously for twO

years at least one percent but less than five percent of the Companys securities

eligible to vote forthe election of directors and/or

Any party of shareowners of.whom 25 or more have each held continuously for one

year number of shares of the Companys stock that at some point within the

preceding 60 days was worth at least $2 000 and ooftectively at least one percent but

less than five percent of the Companys securities eligible to vote for the election of

directors

For any board election ho shareowner may be membeof more than onesuch

nominating party Board members and offiersof the Company may notbe members of

any such norninatlngparty ofshareownŁts

Parties nomInating under 1a may oblectively and paxtk norninatlngunder 1b
may collectively make nominations numbering up to 24% of the companys board of

directors If either group should exceed its 24% limit oppodinities to nominate shall be

detributed amohg parties in that grt as .evenlyas possible

4..if necessary preference among 1a horninatorewill be showntO those holding the

greatest number of the Companys shares for at least two years and preference among
1b nominators will be shown toihose with the greatest ntmiber who have each held

continuously for one year number of shares of the Companys stock that at some



point within the preceding 6t days was wor at least$Z000

.5 ineesniay Indudein theprolnjstatement a50C word .supporl1rigstat.

Each proxy statemen ors Imeeting notice to elect board member shall Inlude

iruchons for nominating under these provisions fully explaining all legal requirements

for nominators and nominees under federal law state law and the companys governing

docUments

Vote toprotoct.and ehhan shareholder value

Proxy Access for Shareholders Proposal

Notes

James McRltchie FISMA 0MB Memorandum M-07-16 this proposal

Numberto be gned.bythe company
ASterisk tobe jy1 edfbrpublication

This proposal is.belied tO conform ith Staff Legal BtillØtki ffo I4B CF September

15 2004 including emphasis added

Accordingly going forward wo beheva that it would not be appropriate for

companIes to exdude supporting statement language and/or an entire proposal in

reliance on rule 14a-8Q3 in the foflowing cwcumstances

the company objects to factual assertions because they are not supported

the company objecto factual assertiOns that while not materially false or

mlsleadeig maybe disputed or countered

the company objects to factual assertions because those assertions may be

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

directors or its officers and/or

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

shareholder proponent cia referenced source but the statements are not

identified specificafly as such

We believe that It is appmpriate under nile 14a-8 for companies to address

these oiijectIofls In theirsttitemen tsofoppositto

.Seealso.Sun.Microsystems Inc July21 25
Stock will be held until after the annual meeting and the proposal will be presented at

the annual meetina Please acknowledge this proposal PrompIRlMB Memorandum 0716
FISMA 0MB Memorandum M-07-16
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Gene Levoif

DIIcICr Cporate Law

Apple AAPI
One Laop

Cupertlno CA 95014

PIt 408 996-1010

FX 408.974-2483

FX 408-253-7457

Re Pixy access proposal

Dear Mr.LevoU

This is to coeirm that as the sole proponent of the attached proxy access

proposal dated 6eptember 52013 and that duly authorized John Charedden to

act as my agent regarding thIs Rule 14a.8 proposal befoe during and after the

ftithcenthg sharebolder meeting intend te hold the required amount of

company stock untt after the apobie shareholder meeting

SinJL
James

Shareowner and Publisher of

Corale Governance CoipGoy net

FISMA 0MB Memorandum M-07-16

$spe2S20i3



From ohnMMISMA 0MB Memorandum MO7-16

Subect Rule Ha-a Proposal Apple Inc AAPt
Date November10 2013 at 11-03 PM

To Office of Chief Counsel shax-eholderproposats@sec gov

Cc Gene if glevoff@appIecom

Lath sand Gentlemen

PleaseŁØe the attached letter regarding the company no action request

Sincerely

John ChØvedden

pOç



JOHNcHvEDDEN

FISMA 0MB Memorandum M-07-16

ovembet1O 2013

OonofjefCoUnset
nivisiofçorporaa on.Finance

SecurLbes and Excbange Commission

loop SttetNE

Washrngti DC2G549

Rule 14$.Froposal

Poxy Ac
James McRitehie

jeds adGentlemen

Tisregardto the October18 20 13 cornpanyrcquest concerning this rule 14a-8 proposal

The WasteCozmeetonsceiscwrendy trndetappeai pcrtlie ttthxnent

This is to.r tthatthe Securities to sand.and

be voted upon in the2014 proxy

Sincerely

cc JMcRjtje

Qcze Lcvfflcvoapp1ecom
Dir r.CerporateLaw
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JOHN CHEVEDDEN

FISMA 0MB Memorandum MO7-16

November 102013

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Rule 14a-8 Proposal

Apple Inc AAPL
Proxy Access

James McRitchie

Ladies and Gentlemen

This is in regard to the October 18 2013 company request concerning this rule 14a-8 proposal

The Waste Connections case is currently under appeal per the attachment

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

be voted upon in the 2014 proxy

cc James McRitchie

Gene Levoff glevoffapple.com

Director Corporate Law
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Court of Appeals Docket 13-20336 Docketed 06/18/2013
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Fee Status fee paid

Case Typo information

Private CMI Federal

Private

Originating Court Information
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Originating Clerk Keith Eilison U.S District Judge

Date FlIed 01124/2013
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JOHN CHEVEDOEN

FSMA 0MB Memorandum M-07-16

November 32013

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Rule 14a-8 Proposal

Apple Inc AAPL
Proxy Access

James McRitchie

Ladies and Gentlemen

This is in regard to the October 18 2013 company request concerning this rule 14a-8 proposal

The background discussion on Waste Connections has no bearing on Apples current no-action

request As Broc Romanek points out is his popular Shareholder Proposals Handbook July

2012 part of the attraction of going to the District Court for the Southern District of Texas is

that the judge clearly will not have the benefit of experience with Rule 14a-8 compared to the

SEC stafL None of the bases for exclusion were challenged in that case because to do so would

have simply lent legitimacy to the impropriety of the filing Waste Connection had no standing to

bring its suit in the first place The case is under appeal

Apple asserts Rule 14a-8 does not permit shareholder proposals by proxy As clearly stated

in his letter of September 2013 which accompanied Mr McRitchies proposal Mr
Chevedden is authorized to submit the proxy access proposal on Mr McRitchies behaif Apple

fails to cite anything in Rule 14a-8 which prohibits such common delegation

Apple asserts the proposal may be excluded because Chevedden has not sufficiently

demonstrated his
eligibility to submit shareholder proposal and did not provide sufficient

proof of ownership McRitchie is proponent of the shareholder proposal and as acknowledged

by Apple evidenced beneficial ownership in letter dated September 2013 well before Apple

notified Chevedden and McRitchie of the failure to include proof of ownership on September 13

2013 which began the required 14 day notice to correct any deficiencies

As of September 92113 there were no deficiencies in the proposal package However solely as

courtesy on September 23 2013 Chevedden c-mailed copy of letter from McRitchie

verifing once again that McRitchie is the sole proponent of the proposal

Apple asserts the proposal may be omitted in reliance on Rule 14a-8e2 because it wasnt

submitted timely Again Apple raises the ruse that Chevedden is the actual shareholder

proposal As stated above and as is clear from the record McRitchie is and has always been the

proponent of the proposal in this case By Apples own admission the proposal was received by

them on September 2013 and was followed by evidence of MeRitchies ownership by the

September 2013 deadline for submitting proposals well before the September 27 2013



deadline for curing any deficiency

Apples no-action letter revolves around their assertion that Chevedden submitted the proposal

on proxy access without MeRitchies knowledge or permission Rule 14a-8g clearly states the

burden is on the company to demonsirate that it is entitled to exclude proposal Apple has

thiled to meet that burden Apple submitted no evidence whatsoever to back their contention that

Chevedden submitted the proposal without McRitchies knowledge Although see no

requirement to do so attach draft copy of McRitchies proposal as was posted to

Sharegatecom on August 27 2013 Clearly McRitchie knew the subject of the proposal that

would be submitted to Apple by that date Apples contention that Chevedden is the sole

proponent of the proxy access proposal has no basis in fact Mr Chevedden is clearly acting as

Mr McRitchies agent

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

be voted upon in the 2014 proxy

Sincerely

olin Chevedden

cc James MeRitchie

Gene Levoff glevoffapple.com

Director Corporate Law



James MeRitchie

FISMA 0MB Memorandum M-07-16

Mr Arthur Levinson

Chainnan of the Board

Apple Inc AAPL
One Infinite Loop

Cupertino CA 95014

Dear Mr Levinson

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

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

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

My proposal is for the next annual shareholder meeting will meet Rule 14a-8 requirements

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

respective shareholder meeting My submitted fonnat with the shareholder-supplied emphasis

is intended to be used for definitive proxy publication This is my proxy for John Chevedden

and/or his designee to forward this Rule 14a-8 proposal to the company and to act on my behalf

regarding this Rule 14a-8 proposal and/or modification of it for the forthcoming shareholder

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

communications rerding my rule 14a-8 oronosal to John Chevedden

FISMA 0MB Memorandum M-07-16

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

exclusively

This letter does not cover proposals that are not rule 14a-8 proposals This letter does not grant

the power to vote

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

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

promptly by email to
FISMA 0MB Memorandum M-07-16

Sincerely

915t2013

James McRitchie Date

Publisher of the Corporate Governance site at CorpGov.net since 1995

cc Bruce Sewell

Corporate Secretary

PH 408 996-1010

FX 408-974-2483

FX 408-253-7457

Gene Levoffglevoffapple.com

Director Corporate Law

shareho1derproposalapple.com



Proposal Proxy Access for Shareholders

WHEREAS more than 10% of Apple Inc shareholders voted against the re-election of

three directors in 2013

The business case for boardroom diversity runs deep with studies finding higher

returns on sales invested capital and equity Yet Apples board consists of seven white

males and one Chinese-American woman all aged 52 to 72

Apple continues to face litany of legal issues possible worker rights violations at

suppliers anti-competitive practices consumer class-action lawsuits anti-trust probes
and consumer privacy concerns Yet Apple lacks board committee responsible for

these issues

Activist corporate raiders have offered creative ideas aimed at capturing the cash horde
but not enhancing long-term returns

It is time to think different by allowing shareowners to be heard on the board

RESOLVED Shareowners ask our board to the fullest extent permitted by law to

amend our governing documents to allow shareowners to make board nominations as

follows

The Company proxy statement form of proxy and voting instruction forms shall

include listed with the boards nominees alphabetically by last name nominees ot

Any party of one or more shareowners that has collectively held continuously for two

years at least one percent but less than fIve percent of the Companys securities

eligible to vote for the election of directors and/or

Any party of shareowners of whom 25 or more have each held continuously for one

year number of shares of the Companys stock that at some point within the

preceding 60 days was worth at least $2000 and collectively at least one percent but

less than five percent of the Companys securities eligible to vote for the election of

directors

For any board election no shareowner may be member of more than one such

nominating party Board members and officers of the Company may not be members of

any such nominating party of shareowners

Parties nominating under 1a may collectively and parties nominating under 1b
may collectively make nominations numbering up to 24% of the companys board of

directors If either group should exceed its 24% limit opportunities to nominate shall be

distributed among parties in that group as evenly as possible

If necessary preference among 1a nominators will be shown to those holding the

greatest nUmber of the Companys shares for at least two years and preference among

1b nominators will be shown to those with the greatest number who have each held

continuously for one year number of shares of the Companys stock that at some



point within the preceding 60 days was worth at least $2000

Nominees may include in the proxy statement 500 word supporting statement

Each proxy statement or special meeting notice to elect board members shall include

instructions for nominating under these provisions fully explaining all legal requirements

for nominators and nominees under federal law state law and the companys governing

documents

Vote to protect and enhance shareholder value

Proxy Access for Shareholders Proposal

Notes

James McRitchie
FISMA 0MB Memorandum M-07-16

sponsored this proposal

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

Number to be assigned by the company
Asterisk to be removed for publication

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

15 2004 including emphasis added
Accordingly going forward we believe that it would not be appropriate for

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

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

the company objects to factual assertions because they are not supported

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

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

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

directors or its officers and/or

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

shareholder proponent or referenced source but the statements are not

identified specifically as such

We believe that it is appropriate under nile 14a-8 for companies to address

these objections in theirstatements 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 promptlyb 0MB Memorandum M-07-16

FISMA 0MB Memorandum M-07-16
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PtioreS 5MA 0MB Memorandum M-07-16

11ttoci_171_23 Fexi

September 2013 At -Sf

James McRilchie

FISMA 0MB Memorandum M-07-16

Re TO Ameribedeec gJnj Memorandum M-07-1

Dear James McRitchie

Pursuant to your request this latter serves as confirmation that as of the close of business on September

2013 .v McRitchie held 60 shares of Apple Inc APPL common stock in TO Amarttrade account
FISMA 8eM Inc You continuously held at least 60 shares of Apple Inc

APPL common stock in the above referenced account at TD Ameritrede Clearing Inc for at least one

year DTC number 0188 is the dearinghouse number for TO Amerltrade

If you have any further questions please contact 800-669-3900 to speak with TD Ameritrade Client

Services representative or e-mail us at ciientservices@tdamerItrade.com We are available 24 hours

day seven days week

Sincerely

uo frt3d
Veronica Tucker-Bernard

Resource Specialist

TD Amerlirade

This Infonnadon Is Mnlshd as part Of general kifonnalton servica and It Arnerltrade that not be lable for any damages adaing
oul of any inaccuracy In the intcmnaton Because this InfoimeSon may differ from your TO Arneiade monthly statement you
should rely only on thelD Amedirade monthly statement as the cf8daI record of yourlO Ameritrade account

ID Amedtrade dose not provide kwestznent legal or tax advlcs Please constdtyotx lnvestmen legal or tax advisor regarding lax

consequences of yourtranaaof one

IDA 5380 09/12



September 232013

Mr Gene Levoft

Director Cqrporate Law

Apple Inc AAPL
One InfinIte Loop

Cupertino CA $5014

PH 408 998-1010

FX 408-074-2483

FX 408-253-7457

Re Proxy access proposal

Dear Mr.Levoff

This is to conlirm that am the sole proponent of the attached proxy access

proposal dated September 2013 and that duly authorized John Chevedden to

act as my agent regarding this Rule 14a-8 proposal before during and after the

forthcoming sharebelder meeting intend to hold the required amount of

company stock unth after the applicable shareholder meeting

Sincerely

James MoRitchie

Shareowner and Publisher of

Coroorate Governance ComGovneh

FISMA 0MB Memorandum M-07-16



1934 Act/Rule 14a-8

October 18 2013

VIA EMAIL shareholderproposals@sec.gov

Office of Chief Counsel

Division of Corporation Finance

U.S Securities and Exchange Commission

100 Street NE

Washington DC 20549

Re Apple Inc

Exclusion of Shareholder Proposal of John Chevedden

Entitled Proxy Access for Shareholders

Pursuant to Securities Exchange Act of 1934 Rule 14a-8

Ladies and Gentlemen

am submitting this letter on behalf of Apple Inc California corporation the Company
requesting confirmation that the staff the Staff of the Division of Corporation Finance of the U.S

Securities and Exchange Commission the Commission will not recommend enforcement action to

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

Act the Company omits from its proxy materials for its 2014 Annual Meeting of Shareholders the

2014 Proxy Materials the enclosed shareholder proposal entitled Proxy Access for Shareholders and

supporting statement together the Proposal submitted by John Chevedden Chevedden
purportedly on behalf of James McRitchie McRitchie Recently in Waste Connections Inc John

Chevedden James McRitchie and Myra Young Civil Action 41 3-CV-001 76-KPE Waste Connections

Chevedden the U.S District Court for the Southern District of Texas granted declaratory judgment

holding that Waste Connections Inc Waste Connections could omit proposal submitted by

Chevedden purportedly on behalf of McRitchie because in part Rule 14a-8 does not permit

shareholder to grant proxy to another to submit shareholder proposal Virtually identical facts are

presented here by Cheveddens effort to submit the Proposal purportedly on McRitchies behalf and the

same result should follow

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

filed this letter with the Commission no later than eighty 80 calendar days before the

Company intends to file its definitive 2014 Proxy Materials with the Commissionand

concurrently sent copies of this correspondence to Chevedden and McRitchie

copy of the Proposal the cover letter submitting the Proposal and other correspondence relating to

the Proposal are attached as exhibits hereto Pursuant to the guidance provided in Section of Staff

Legal Bulletin No 14F October 18 2011 SLB 14F we ask that the Staff provide its response to this

Apple

Infinite Loop

Cupertino CA 95014

T408 9961010

408 9960275

wwwapplecom
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request to Gene Levoff on behalf of the Company at gvoff@apple.com and to John Chevedden at

FISMA 0MB Memorandum M-07-16

PROCEDURAL HISTORY

September 52013 Chevedden emails letter from McRitchie dated September 2013 to the

Company purporting to authorize Chevedden to submit an unidentified

proposal to the Company on behalf of McRitchie Cheveddens email contains

copy of the Proposal See Exhibit

September 2013 Chevedden emails the Company copy of letter from McRitchies broker TD

Ameritrade evidencing McRitchies beneficial ownership of 60 shares of the

Companys stock for at least one year as of September 2013 See Exhibit

On this same date the Companys deadline for receiving shareholder proposals

for inclusions in the 2014 Proxy Materials passes

September 13 2013 After confirming that Chevedden was not shareholder of record the Company
notifies Chevedden via email of its view that Chevedden is the Proposals

sole proponent the requirements of Rule 14a-8b its view that

Cheveddens submission failed to meet the requirements of that paragraph of

Rule 14a-8 and the requirement that Chevedden cure those deficiencies

within 14 days of receipt of the Companys notice by showing Cheveddens

ownership of shares See Exhibit

September 23 2013 Chevedden emails the Company copy of letter from McRitchie dated

September 23 2013 stating that McRitchie is the sole proponent of the proxy
access proposal dated September 52013 See Exhibit

The 14-day deadline for responding to the Companys notice of the eligibility

and procedural deficiencies passes without Chevedden submitting any proof of

his ownership of the Companys securities

II EXCLUSION OF THE PROPOSAL

Chevedden is not record shareholder of the Company eligible to submit shareholder

proposal Instead he purports to act as proxy for McRitchie who is shareholder to submit the

Proposal for inclusion in the Companys 2014 Proxy Materials Rule 14a-8 does not permit person to

act as shareholders proxy in order to submit shareholder proposal Even if Chevedden is permitted

to submit shareholder proposal as proxy for shareholder he did not provide sufficient evidence

that he had the authority to submit the Proposal on McRitchies behalf until after the Companys Rule

14a-8e deadline As such Chevedden as the sole proponent failed to submit timely response that

cured the deficiencies described by the Company in its timely notice Accordingly the Proposal may be

omitted from the 2014 Proxy Materials in reliance on Rule 14a-8

Bases for Excluding the Proposal

As discussed more fully below Rule 14a-8 does not permit shareholder to grant proxy to

another to submit shareholder proposal and the Company believes it may properly exclude the

Proposal from its 2014 Proxy Materials in reliance on the following subparagraphs of Rule 14a-8
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Rule 14a-8f because Chevedden did not provide sufficient proof of his ownership of the

Companys common stock as of the date the Proposal was submitted as required by Rule 14a-

8b and

Rule 14a-8e2 because McRitchies letter dated September 23 2013 evidencing McRitchies

intent to submit the Proposal to the Company was submitted after the Rule 4a-8e deadline

Background on Waste Connections Chevedden

On January 30 2013 Waste Connections notified the Staff of its intention to exclude proposal

regarding annual election of directors submitted by Chevedden purportedly on McRitchies behalf

Waste Connections also filed lawsuit in the U.S District Court for the Southern District of Texas seeking

judicial declaration that it could omit Cheveddens proposal from its proxy materials

According to its notice to the Staff and pleadings in the lawsuit Waste Connections received an

email on November 27 2012 from Chevedden containing the proposal relating to shareholders right to

call special meeting The email attached letter from McRitchie purporting to authorize Chevedden

to act as McRitchies proxy for submitting shareholder proposal McRitchies letter did not identify the

proposal by name or description In December 2012 Chevedden submitted revised proposal

relating to the annual election of directors This proposal was accompanied by the same November 27
2012 letter from McRitchie with the words revised Dec 2012 handwritten at the top

Waste Connections argued in its notice to the Staff and in its complaint that the proposal could

be omitted on several grounds including that Rule 14a-8 does not permit shareholder to submit

proposal by proxy Chevedden failed to sufficiently demonstrate that McRitchie or another

shareholder was the true proponent of the proposal prior to the Rule 14a-8e2 deadline and

Chevedden failed to demonstrate he was shareholder who met Rule 14a-8bs requirement despite

sufficient notice from Waste Connections of this requirement

On February 12013 Chevedden filed motion to dismiss the complaint On February 22 2013
Waste Connections filed summary judgment motion on its declaratory judgment claim that it could

exclude the proposal from its proxy materials because it violated Rule 14a-8 On June 2013 the

District Court entered an order denying Cheveddens motion to dismiss and granting Waste

Connections motion for summary judgment The court noted that Waste Connections has met its

burden of demonstrating that there is no genuine dispute as to the material facts asserted in its motion

including the facts underlying the three bases for exclusion discussed above Chevedden has filed

notice of appeal The Motion for Declaratory Judgment Motion for Summary Judgment excluding

exhibits and Order in the Waste Connections matter are attached as Exhibit E.1

Rule 14a-8 Does Not Permit Shareholders to Submit Shareholder Proposals by Proxy as

Attempted by Chevedden and McRitchie

The Commission has long held that only companys shareholders may utilize Rule 14a-8 to

submit proposals for inclusion in the companys proxy materials Rule 14a-8b1 requires anyone

submitting proposal to have continuously held at least $2000 in market value or 1% of the

companys securities entitled to be voted on the proposal at the meeting for at least one year The

Rule does not authorize person to act as proxy to submit proposal on behalf of shareholder

Chevedden and McRitchie as parties in Waste Connections Chevedden have access to all pleadings

relating to this action We have not included all pleadings and exhibits to such pleadings with this letter

but can provide those to the Staff upon request
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In contrast Rule 14a-8h provides that either the shareholder or shareholders

representative who is qualified under state law to present the proposal on shareholders behalf
must attend the meeting to present the proposal As explained to the court in Waste Connections

Chevedden paragraph of Rule 14a-8 is the only section of the rule that allows shareholder to

designate representative to act on his or her behalf permitting such designation only for the limited

purpose of presenting the shareholders proposal at the shareholders meeting The rule does not
contain any language permitting non-shareholder to submit proposal for inclusion in companys
proxy materials or permitting shareholder to grant proxy to another person in advance of the

shareholders meeting to allow that other person to submit proposal

Despite the courts ruling in Waste Connections Chevedden Chevedden and McRitchie have
once again attempted to submit shareholder proposal by proxy In his September 2013 letter
McRitchie attempts to give the identical proxy he purported to give in Waste Connections Chevedden --

i.e my proxy for John Chevedden and/or his designee to forward this Rule 14a-8 proposal to the

company and to act on my behalf regarding this Rule 14a-8 proposal and/or modification of it Using
this identical letter purporting to be from McRitchie except for the date and address Chevedden also

previously submitted two entirely different shareholder proposals to the Company in connection with

the Companys 2012 and 2013 Proxy Materials see Exhibit Accordingly the Company has no basis on
which to believe that McRitchie shareholder has in fact approved the submission of the Proposal now
presented by Chevedden

As noted in Waste Connections Chevedden this so-called proxy would permit Chevedden to

designate yet another unidentified person -- including persons unknown to McRitchie -- to submit

proposal or proposals to the Company on McRitchies behalf Also as noted in Waste Connections

Chevedden it is not clear from this so-called proxy that McRitchie has authorized proposal on the

topic of proxy access be submitted to the Company The September 2013 letter states only that

McRitchie believes the company has unrealized potential and some of this potential can be unlocked

by making our corporate governance more competitive Nothing in the letter identifies the topic of the

Proposal submitted by Chevedden with the proxy

Thus if it is the Staffs view that contrary to the ruling in Waste Connections Chevedden Rule

14a-8 permits shareholder to submit proposal by proxy the sort of shareholder proposal by proxy
scheme that Chevedden relies upon should not be considered sufficient The shareholder proponent
should be required to grant proxy that actually authorizes the specific proposal advanced on his or her

behalf Here nothing in the September 2013 letter establishes that McRitchie has authorized

Chevedden to submit the Proposal to the Company

The Proposal May Be Excluded in Reliance on Rule 14a-8f Because Chevedden Has Not

Sufficiently Demonstrated His Eligibility to Submit Shareholder Proposal Under Rule 14a-8b
and Did Not Provide Sufficient Proof of Ownership After Receiving Proper Notice Under Rule

14a-8f1

Rule 14a-8b1 provides in part that when the shareholder is not record holder the

shareholder is responsible for proving his or her eligibility to submit proposal to the company The
shareholder may prove this pursuant to Rule 14a-8b2i by submitting written statement from the

record holder of the securities verifying that the shareholder has owned the requisite amount of

securities continuously for one year as of the date the shareholder submits the proposal See Staff Legal
Bulletin No 14 July 13 2001 SLB 14

As noted above the letter from Chevedden purportedly on McRitchies behalf was received on

September 2013 two business days before the Rule 14a-8e2 deadline for the submission of
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shareholder proposals for inclusion in the Companys 2014 Proxy Materials As set forth above the

Companys view is that Rule 14a-8 does not permit shareholder to submit shareholder proposal

through the use of proxy such as provided in the letter Thus Chevedden not McRitchie is the true

proponent of the Proposal Moreover as demonstrated above the proxy granted by McRitchie is

identical to the proxy Chevedden submitted to the company in Waste Connections Chevedden and to

the proxy submitted to the Company last year including the apparently electronic or photocopied

signature of McRitchie Indeed comparison of the proxy letters shows the signatures to be

identical The proxy fails to identify the Proposal or subject matter of the Proposal being submitted to

the Company As such even if the Company had taken the view that proposals by proxy were

acceptable the Company was unable to conclude that the Proposal was authorized by McRitchie to be

submitted to the Company

SLB 14 is clear that the shareholder is responsible for proving his or her eligibility to submit

proposal to the company emphasis added Because as noted in Waste Connections Chevedden

McRitchies proxy failed to clearly identify the proposal the Company had no proof that Chevedden

had the right to represent McRitchie with regard to this Proposal In fact the Rule 14a-8e deadline had

passed when the Company received evidence purporting to show the Proposal may have actually been

submitted by McRitchie as the sole proponent Thus the Company considers Chevedden to be the sole

proponent of the Proposal Indeed any other conclusion would allow non-shareholder to submit

proposal and then after the deadline for submission had passed search out an eligible shareholder to

rescue the improperly filed proposal

Rule 14a-8f1 permits company to exclude shareholder proposal from the companys proxy

materials if the shareholder proponent fails to comply with the eligibility or procedural requirements

under Rule 14a-8 provided that the company within 14 days of receipt of the proposal notified the

proponent of any eligibility or procedural deficiencies and the proponent failed to correct those

deficiencies within 14 days of receipt of that notice Because the Company could confirm only that

Chevedden was not shareholder of record and he had provided no proof of his beneficial ownership

of Company shares it gave timely notice of that deficiency to Chevedden under Rule 4a-8ffl1

As noted above the Company received the Proposal on September 52013 via email Within 14

days of its receipt of the Proposal the Company gave notice to Chevedden advising that based on

Waste Connections Chevedden the Company considered Chevedden the sole proponent of the

Proposal and he had not provided written proof of his eligibility to submit the Proposal The

Companys notice included

reference to Waste Connections Chevedden including the claims that Rule 14a-8 did not

permit submission of proxy proposal by proxy and that the purported proxy letter was not

sufficient to demonstrate that Chevedden was eligible to submit proxy access proposal to the

Company

description of Rule 14a-8bs eligibility requirements

statement explaining that sufficient proof of ownership had not been received by the

Company

An explanation of what Chevedden should do to comply with the rule -- i.e remedy this

defect you must submit sufficient proof of ownership of Apple shares through the submission

of written statement from the record holder or by the submission of copy of Schedule

3D/i 3G or Form 3/4/5 filed with the Commission

description of the required proof of ownership in manner consistent with the guidance in

SLB 14F -- i.e SLB 14F the SEC Staff stated that only brokers or banks that are Depository

Trust Company DTC participants will be viewed as record holders for purposes of Rule 14a-8
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Thus you will need to obtain the required written statement from the DTC participant through
which your shares are held If you are not certain whether your broker or bank is DTC
participant you may check the DTCs participant list which is currently available on the Internet

at http//www.dtcc.com/downloads/mem bership/directories/dtc/alha.pdf

statement calling Cheveddens attention to the 14-day deadline for responding to the

Companys notice and

copy of Rule 14a-8 and SLB 14F

On September 23 2013 Chevedden responded to the Companys notice by email attaching
letter from McRitchie dated that same date which simply stated McRitchie was the sole proponent of

the Proposal Chevedden provided no rationale or evidence supporting his assertion that he was
authorized to submit proposal on shareholders behalf under Rule 14a-8 or that McRitchies

September 2013 letter entitled him to submit the Proposal to the Company

Allowing non-shareholder to claim eligibility to submit proposal on shareholders behalf

and then demonstrate such eligibility only after receiving deficiency notice would undercut the basic

underpinning of Rule 14a-8 --that only shareholders are entitled to submit proposals Non-shareholders

are not entitled to submit proposal and then after the submission deadline and only after receiving
notice of their failure to demonstrate eligibility find approval of that proposal from an eligible

shareholder as post-hoc means of salvaging the proposal For this reason the Company believes

Chevedden is the sole proponent of the Proposal and that submission of authorization to file the

Proposal after the Rule 14a-8e2 deadline does not cure Cheveddens ineligibility to submit the

Proposal under Rule 14a-8

As of the date of this letter Chevedden has not provided written support demonstrating that he

continuously held at least $2000 in market value or 1% of the Companys securities entitled to be

voted on the Proposal at the 2014 annual meeting for at least one year by the date on which the

Proposal was submitted When company has provided sufficient notice to shareholder of procedural

or eligibility deficiencies under Rule 14a-8f1 and those deficiencies have not been timely cured the

Staff has consistently permitted companies to omit shareholder proposals pursuant to paragraphs
and of Rule 14a-8 See Anadarko Petroleum Corporation January 26 2011 concurring with the

exclusion of shareholder as co-sponsor of shareholder proposal under Rule 14a-8b and Rule 14a-

8f because the co-proponent failed to supply within 14 days of receipt of Anadarkos request

documentary support sufficiently evidencing that it satisfied the minimum ownership requirement for

the one-year period required by Rule 14a-8b

The Proposal was submitted via email on September 2013 The Proposal was not

accompanied by proof of eligibility to submit proposal either by Chevedden or McRitchie See Exhibit

The Company received proof of ownership for McRitchie on September 2013 but as of that date

the Rule 14a-8e deadline for submission of proposals from inclusion in the 2014 Proxy Materials had

not received evidence of eligibility of Chevedden to submit the Proposal either on his own or on

McRitchies behalf See Exhibit On September 13 2013 date within 14 days of receipt of the

Proposal the Company properly gave notice to Chevedden that he was not record holder of the

Company and therefore must satisfy the stock ownership requirements of Rule 14a-8b by providing
written proof of ownership from the record holder of its securities that was DTC participant See

Exhibit To date Chevedden has not provided the Company with any written support to demonstrate

that he satisfies the minimum ownership requirements of Rule 14a-8b Accordingly the Company may
properly exclude the Proposal from its 2014 Proxy Materials in reliance on paragraphs and of Rule

14a-8
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The Proposal May Be Omitted in Reliance on Rule 14a-8e2 Because the Company Did Not

Receive Evidence that It Was Submitted on Behalf of Shareholder Satisfying the Rule 14a-8b
Eligibility Requirements Until After the Rule 14a-8e Deadline

Under Rule 14a-8e2 proposal submitted with respect to companys regularly scheduled

annual meeting must be received by the company not less than 120 calendar days before the date of

the companys proxy statement released to shareholders in connection with the previous years annual

meeting provided that different deadline applies if the company did not hold an annual meeting
the previous year or if the date of this years annual meeting has been changed by more than 30 days
from the date of the previous years meeting...

The proxy statement for the Companys 2013 Annual Meeting of Shareholders was first sent to

shareholders on or about January 2013 as disclosed in that proxy statement The Companys next

annual meeting is scheduled for February 28 2014 Because the Company held its previous annual

meeting on February 27 2013 and the 2014 annual meeting is scheduled for date that is within 30

days of the anniversary of the date of the 2013 annual meeting Rule 14a-8e2 provides that all

shareholder proposals were required to be received by the Company not less than 120 calendar days
before the anniversary date of the Companys proxy statement released to shareholders in connection

with the Companys 2013 Annual Meeting of Shareholders In accordance with the guidance set forth in

SLB 14 the Company calculated the deadline for proposals for the 2014 annual meeting as follows

Release date for the 2013 Proxy Materials January 2013

Increase that date by one year January 2014

Day One January 2014

Day 120 September 2013

Pursuant to Rule 14a-5e the Companys 2013 proxy statement stated under the caption
What is the deadline to propose actions for consideration or to nominate individuals to serve as

directors at the 2014 annual meeting of shareholders that shareholder proposals intended to be

presented at the Companys 2014 annual meeting must be received by the Company no later than

September 2013 Although the Proposal was submitted to the Company prior to this deadline the

Company did not receive sufficient evidence that the Proposal was in fact submitted on behalf of

shareholder i.e McRitchie satisfying Rulel4a-8bs eligibility requirements until two weeks after that

deadline i.e on September 23 2013 As noted above the Company believes Chevedden is the

Proposals sole proponent If however the Staff is of the view that McRitchie is the sole proponent of

the Proposal the Company believes evidence of McRitchies intent to submit the Proposal was not

received prior to the Rule 14a-8e deadline Thus the Proposal may be omitted in reliance on Rule

4a-8e2

The Staff has consistently expressed the view that proposals received after the 120-day deadline

provided by Rule 14a-8e2 are not timely filed and may properly be omitted from companys proxy
materials See e.g American Express Co Dec 21 2004 proposal received one day after the deadline
Thomas Industries Inc Jan 15 2003 proposal received one day after the deadline SBC Communications

Inc Dec 24 2002 proposal received one day after the deadline and Hewlett-Packard Co Nov 27
2000 proposal received one day after the deadline
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III CONCLUSION

For the foregoing reasons the Company requests your confirmation that the Staff will not

recommend any enforcement action to the Commission if the Company excludes the Proposal from its

2014 Proxy Materials

Please do not hesitate tocontact me at 408 974-6931 or by email at plevoff@ppjcom if you

have any questions or require any additional information with regard to this matter

Verytr .1 ours

Gene

Senior Dire orate Law

Endosures

cc John Chevedden FISMA 0MB Memorandum M-07-16

Martin Dunn

OMelveny Myers LLP
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From FISMA 0MB Memorandum M-07-16

Sent Thursday September 05 2013 1029 AM

To Gene Levoff shareholderproposal@apple.com

Subject Rule 14a-8 Proposal DE
Attachments CCE00000.pdf

Mr Levoff

Please see the attached Rule 4a-8 Proposal

Sincerely

John Chevedden



James McRitchie

FISMA 0MB Memorandum M-07-16

Mr Arthur Levinson

Chairman of the Board

Apple Inc AAPL
One Infinite Loop

Cupertino CA 95014

Dear Mr Levinson

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

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

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

My proposal is for the next annual shareholder meeting will meet Rule 4a-8 requirements

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

respective shareholder meeting My submitted format with the shareholder-supplied emphasis

is intended to be used for definitive proxy publication This is my proxy for John Chevedden

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

regarding this Rule 14a-8 proposal and/or modification of it for the forthcoming shareholder

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

communications regarding my rule 4a-8 pronosal to John Chevedden

FISMA 0MB Memorandum M-07-16

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

exclusively

This letter does not cover proposals that are not rule 14a-8 proposals This letter does not grant

the power to vote

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

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

promptly by email to
FISMA 0MB Memorandum M-07-16

Sincerely

_1
9/5/2013

James MeRitchie Date

Publisher of the Corporate Governance site at CorpGov.net since 1995

cc Bruce Sewell

Corporate Secretary

PH 408 996-1010

FX 408-974-2483

FX 408-253-7457

Gene Levoff g1evoffapple.com
Director Corporate Law

shareho1derproposalapple.com



Proposal Proxy Access for Shareholders

WHEREAS more than 10% of Apple Inc shareholders voted against the re-election of

three directors in 2013

The business case for boardroom diversity runs deep with studies finding higher

returns on sales invested capital and equity Yet Apples board consists of seven white

males and one Chinese-American woman all aged 52 to 72

Apple continues to face litany of legal issues possible worker rights violations at

suppliers anti-competitive practices consumer class-action lawsuits anti-trust probes

and consumer privacy concerns Yet Apple lacks board committee responsible for

these issues

Activist corporate raiders have offered creative ideas aimed at capturing the cash horde

but not enhancing long-term returns

It is time to think different by allowing shareowners to be heard on the board

RESOLVED Shareowners ask our board to the fullest extent permitted by law to

amend our governing documents to allow shareowners to make board nominations as

follows

The Company proxy statement form of proxy and voting instruction forms shall

include listed with the boards nominees alphabetically by last name nominees of

Any party of one or more shareowners that has collectively held continuously for two

years at least one percent but less than five percent of the Companys securities

eligible to vote for the election of directors and/or

Any party of shareowners of whom 25 or more have each held continuously for one

year number of shares of the Companys stock that at some point within the

preceding 60 days was worth at least $2000 and collectively at least one percent but

less than five percent of the Companys securities eligible to vote for the election of

directors

For any board election no shareowner may be member of more than one such

nominating party Board members and officers of the Company may not be members of

any such nominating party of shareowners

Parties nominating under 1a may collectively and parties nominating under 1b
may collectively make nominations numbering up to 24% of the companys board of

directors If either group should exceed its 24% limit opportunities to nominate shall be

distributed among parties in that group as evenly as possible

If necessary preference among 1a nominators wilt be shown to those holding the

greatest number of the Companys shares for at least two years and preference among

1b nominators will be shown to those with the greatest number who have each held

continuously for one year number of shares of the Companys stock that at some



point within the preceding 60 days was worth at least $2000

Nominees may include in the proxy statement 500 word supporting statement

Each proxy statement or special meeting notice to elect board members shall include

instructions for nominating under these provisions fully explaining all legal requirements

for nominators and nominees under federal law state law and the companys governing

documents

Vote to protect and enhance shareholder value

Proxy Access for Shareholders Proposal

Notes

James McRitchie FISMA 0MB Memorandum M-07-16 sponsored this proposal

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

Number to be assigned by the company
Asterisk to be removed for publication

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

15 2004 including emphasis added
Accordingly going forward we believe that it would not be appropriate for

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

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

the company objects to factual assertions because they are not supported

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

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

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

directors or its officers and/or

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

shareholder proponent or referenced source but the statements are not

identified specifically as such

We believe that it is appropriate under rule 14a-8 for companies to address

these objections in their statements of opposition

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

the annual meeting Please acknowledge this proposal promptly II4Ü 0MB Memorandum M-07.16

FISMA 0MB Memorandum M-07-16
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From FISMA 0MB Memorandum M-07-16

Sent Monday September 09 2013 400 PM

To Gene Levoff

Subject Rule 14a-8 Proposal APPL tdt

Attachments CCE00002.pdf

Mr Levoff

Attached is the rule 4a-8 proposal stock ownership letter Please acknowledge receipt

Sincerely

John Chevedden

cc James McRitchie



Ameritrade

September 2013

James McRitchie

FISMA 0MB Memorandum M-07-16

Re TD Ameritrade ace iMijMB Memorandum M-07-16

Dear James McRitchie

Pursuant to your request this letter serves as confirmation that as of the close of business on September

2013 James McRitchie held 60 shares of Apple Inc APPL common stock in TD Ameritrade account

Clearing Inc You continuously held at least 60 shares of Apple Inc

APPL common stock in the above referenced account at TD Ameritrade Clearing Inc for at least one

year DTC number 0188 is the clearinghouse number for TD Ameritrade

If you have any further questions please contact 800-669-3900 to speak with TD Ameritrade Client

Services representative or e-mail us at clientservices@tdameritrade.com We are available 24 hours

day seven days week

Sincerely

uocr
Veronica Tucker-Bernard

Resource Specialist

TD Ameritrade

This infomiatlon Is furnished as part
of general information service and TO Arneritrade shall not be liable for any damages arising

out of any inaccuracy in the information Geceuso this Information may differ from your TO Ameltrade monthly statement you

should rely only on the TB Amerllrade monthly statement as the official record of your TO Ameritfade account

TO Aineritrade does not provide Investment legal or tax advice Please consult your Investment legal or tax advisor regarding tax

consequences of your transactions

TOA 5380 091 12
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Subject FW Shareholder Proposal -- Deficiency Notice from Apple Inc

Attachments Deficiency Notice to Chevedden_Sept 13 2013.PDF Rule 14a-8.pdf Staff Legal Bulletin

14F.pdf

From Dunn Marty

Sent Friday September 13 2013 403 PM

To FSMA 0MB Memorandum M-07-16

Cc shareholderproposal@apple.com

Subject Shareholder Proposal -- Deficiency Notice from Apple Inc

Mr Chevedden

Please find attached deficiency notice relating to the shareholder proposal submitted by you to Apple Inc on

September 2013 Also attached are copies of Rule 14a-8 and Staff Legal Bulletin 14F Please confirm your receipt of

this email by return email

Sincerely

Marty Dunn

Martin Dunn

OMelveny Myers LLP

1625 Eye Street NW
Washington DC 20006

202-3 83-5418

mdunn@omm.com

This message and any attached documents contain information from the law fIrm of OMelveny Myers LLP that may he confidential

and/or privileged If you are not the intended recipient you may not read copy distribute or use this information IJyou have

received this transmission in error please not ijji the sender immediately by reply e-mail and then delete this message

IRS Circular 230 Disclosure To ensure compliance with requirements imposed by the IRS we injorm you that any lax advice

contained in this communication including any attachments is not intended or written to be used and cannot be used for the

purpose ofi avoiding penalties under the Internal Revenue Code or ii promoting marketing or recommending to another pony

any tax-related matters addressed herein
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September 13 2013

VIA EMAIL FISMA 0MB Memorandum M-07-16

Mr John Chevedden

I9SMA 0MB Memorandum M-07-16

Dear Mr Chevedden

am writing on behalf of Apple Inc Apple which received on September 2013

shareholder proposal relating to proxy access for shareholder nominees the Proposal for

consideration at Apples 2014 Annual Meeting of Shareholders The email contained letter

from James McRitchie dated September 2013 purporting to appoint you and/or your designee

as his proxy to submit this proposal on his behalf However noting the recent litigation to which

you and Mr McRitchie were party in the Southern District of Texas it does not appear that Rule

4a-8 permits shareholder to submit shareholder proposal through the use of proxy such as

the letter you provided In addition similar to the arguments made to the Southern District of

Texas in the referenced litigation it is not clear from the letter you provided that Mr McRitchie

authorized the Proposal to be submitted to Apple In this regard we note that

the proxy letter does not identify the proposal being submitted to Apple but instead

appears to be form letter in which the company name address and date are simply

typed in and

Mr McRitchies signature is identical in size script and placement to the signature on

the 2012 submission to Waste Connections Inc the issuer involved in the litigation

referenced above indicating that such signature may be copy or electronic signature

not the original signature of Mr McRitchie

We therefore consider you to be the proponent of the Proposal

The Proposal contains certain procedural deficiencies as set forth below which Securities and

Exchange Commission SEC regulations require us to bring to your attention

II jMjjtjIl YItII IltIlIbLilhIl ranne
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Ownership Verification

Rule 4a-8b under the Securities Exchange Act of 1934 as amended provides that each

shareholder proponent must submit sufficient proof that he or she has continuously held at least

$2000 in market value or 1% of companys shares entitled to vote on the proposal for at least

one year as of the date the shareholder proposal was submitted Apples stock records do not

indicate that you are the record owner of sufficient shares to satisfy this requirement In

addition to date Apple has not received proof from you that you have satisfied Rule 4a-8s

ownership requirements as of the date that the Proposal was submitted to Apple In this regard

Apples records indicate that the Proposal was submitted by you via email on September 2013

To remedy this defect you must submit sufficient proof of your ownership of Apple shares As

explained in Rule 14a-8b sufficient proof may be in one of the following forms

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

bank verifying that as of the date the Proposal was submitted i.e September

2013 you continuously held the requisite number of Apple shares for at least one

year

if you have filed Schedule 13D Schedule 13G Form Form or Form or

amendments to those documents or updated forms reflecting ownership of Apple

shares as of or before the date on which the one-year eligibility period begins

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

change in the ownership level and written statement that you continuously held

the required number of shares for the one-year period

For your reference please find enclosed copy of SEC Rule 4a-8

To help shareholders comply with the requirement to prove ownership by providing written

statement from the record holder of the shares the SECs Division of Corporation Finance the

SEC Staff published Staff Legal Bulletin No l4F SLB 14F In SLB 14F the SEC Staff

stated that only brokers or banks that are Depository Trust Company DTC participants will

be viewed as record holders for purposes of Rule 4a-8 Thus you will need to obtain the

required written statement froth the DTC participant through which your shares are held If you

are not certain whether your broker or bank is DTC participant you may check the DTCs

participant list which is currently available on the Internet at

httpI/www.dtcc.comldownloads/membership/directories/dtc/alpha.pdf

If your broker or bank is not on DTCs participant list you will need to obtain proof of

ownership from the DTC participant through which your securities are held You should be able

to determine the name of this DTC participant by asking your broker or bank If the DTC

participant knows the holdings of your broker or bank but does not know your holdings you

may satisfy the proof of ownership requirement by obtaining and submitting two proof of
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ownership statements verifying that at the time the proposal was submitted the required amount

of securities were continuously held by you for at least one year with one statement from your

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

confirming the broker or banks ownership Please see the enclosed copy of SLB 14F for further

information

Statement of Intent Regarding Continued Ownership

Apple has not received your written statement that you intend to continue to hold the securities

through the date of Apples 2014 Annual Meeting of Shareholders as required by Rule 14a-8b
To remedy this defect you must submit to Apple written statement that you intend to continue

ownership of the shares through the date of the 2014 Annual Meeting of Shareholders

Response Required Within 14 Days

For the Proposal to be eligible for inclusion in Apples proxy materials for Apples 2014 Annual

Meeting of Shareholders the rules of the SEC require that response to this letter correcting all

procedural deficiencies described in this letter be postmarked or transmitted electronically no

later than 14 calendar days from the date you receive this letter Please address any response to

Gene Levoff Corporate Law Group Apple Inc Infinite Loop MS 169-2CL Cupertino

California 95014 Alternatively you may transmit any response by email to me at

mdunn@omm.com with copy to Gene Levoff at shareholderproposal@arrnle.com

If you have any questions with respect to the foregoing please contact me at 202 383-5418

Sincerely

Martin Dunn

of OMelveny Myers LLP

Enclosures

Rule 14a-8 of the Securities Exchange Act of 1934

Division of Corporation Finance Staff Bulletin No 14F



Title 17 Commodity and Securities Exchanges

PART 240GENERAL RULES AND REGULATIONS SECURITIES EXCHANGE ACT OF

1934

240.1 4a-8 Shareholder proposals

This section addresses when company must include shareholders proposal in its proxy

statement and identify the proposal in its form of proxy when the company holds an annual or

special meeting of shareholders In summary in order to have your shareholder proposal

included on companys proxy card and included along with any supporting statement in its

proxy statement you must be eligible and follow certain procedures Under few specific

circumstances the company is permitted to exclude your proposal but only after submitting its

reasons to the Commission We structured this section in question-and-answer format so that it

is easier to understand The references to you are to shareholder seeking to submit the

proposal

Question What is proposal shareholder proposal is your recommendation or

requirement that the company and/or its board of directors take action which you intend to

present at meeting of the companys shareholders Your proposal should state as clearly as

possible the course of action that you believe the company should follow If your proposal is

placed on the companys proxy card the company must also provide in the form of proxy means

for shareholders to specify by boxes choice between approval or disapproval or abstention

Unless otherwise indicated the word proposal as used in this section refers both to your

proposal and to your corresponding statement in support of your proposal if any

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

that am eligible

In order to be eligible to submit proposal you must have continuously held at least

$2000 in market value or 1% of the companys securities entitled to be voted on the

proposal at the meeting for at least one year by the date you submit the proposal You must

continue to hold those securities through the date of the meeting

If you are the registered holder of your securities which means that your name appears in

the companys records as shareholder the company can verify your eligibility on its own

although you will still have to provide the company with written statement that you intend

to continue to hold the securities through the date of the meeting of shareholders However if

like many shareholders you are not registered holder the company likely does not know

that you are shareholder or how many shares you own In this case at the time you submit

your proposal you must prove your eligibility to the company in one of two ways

The first way is to submit to the company written statement from the record holder

of your securities usually broker or bank verifying that at the time you submitted your

proposal you continuously held the securities for at least one year You must also include

your own written statement that you intend to continue to hold the securities through the

date of the meeting of shareholders or



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

240.l3dl0l Schedule 13G 240.l3d102 Form 249.103 of this chapter Form

249.l04 of this chapter and/or Form 249.l05 of this chapter or amendments to

those documents or updated forms reflecting your ownership of the shares as of or before

the date on which the one-year eligibility period begins If you have filed one of these

documents with the SEC you may demonstrate your eligibility by submitting to the

company

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

change in your ownership level

Your written statement that you continuously held the required number of shares

for the one-year period as of the date of the statement and

Your written statement that you intend to continue ownership of the shares

through the date of the companys annual or special meeting

Question How many proposals may submit Each shareholder may submit no more than

one proposal to company for particular shareholders meeting

Question How long can my proposal be The proposal including any accompanying

supporting statement may not exceed 500 words

Question What is the deadline for submitting proposal

If you are submitting your proposal for the companys annual meeting you can in most

cases find the deadline in last years proxy statement However if the company did not hold

an annual meeting last year or has changed the date of its meeting for this year more than 30

days from last years meeting you can usually find the deadline in one of the companys

quarterly reports on Form l0Q 249.3O8a of this chapter or in shareholder reports of

investment companies under 270.30d1 of this chapter of the Investment CompanyAct of

1940 In order to avoid controversy shareholders should submit their proposals by means

including electronic means that permit them to prove the date of delivery

The deadline is calculated in the following manner if the proposal is submitted for

regularly scheduled annual meeting The proposal must be received at the companys

principal executive offices not less than 120 calendar days before the date of the companys

proxy statement released to shareholders in connection with the previous years annual

meeting However if the company did not hold an annual meeting the previous year or if the

date of this years annual meeting has been changed by more than 30 days from the date of

the previous years meeting then the deadline is reasonable time before the company begins

to print and send its proxy materials

If you are submitting your proposal for meeting of shareholders other than regularly

scheduled annual meeting the deadline is reasonable time before the company begins to

print and send its proxy materials



Question What if fail to follow one of the eligibility or procedural requirements explained

in answers to Questions through of this section

The company may exclude your proposal but only after it has notified you of the

problem and you have failed adequately to correct it Within 14 calendar days of receiving

your proposal the company must notify you in writing of any procedural or eligibility

deficiencies as well as of the time frame for your response Your response must be

postmarked or transmitted electronically no later than 14 days from the date you received

the companys notification company need not provide you such notice of deficiency if

the deficiency cannot be remedied such as if you fail to submit proposal by the companys

properly determined deadline If the company intends to exclude the proposal it will later

have to make submission under 240 14a8 and provide you with copy under Question

10 below 240.14a8j

If you fail in your promise to hold the required number of securities through the date of

the meeting of shareholders then the company will be permitted to exclude all of your

proposals from its proxy materials for any meeting held in the following two calendar years

Question Who has the burden of persuading the Commission or its staff that my proposal

can be excluded Except as otherwise noted the burden is on the company to demonstrate that it

is entitled to exclude proposal

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

Either you or your representative who is qualified under state law to present the proposal

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

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

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

attending the meeting and/or presenting your proposal

If the company holds its shareholder meeting in whole or in part via electronic media and

the company permits you or your representative to present your proposal via such media
then you may appear through electronic media rather than traveling to the meeting to appear

in person

If you or your qualified representative fail to appear and present the proposal without

good cause the company will be permitted to exclude all of your proposals from its proxy

materials for any meetings held in the following two calendar years

Question If have complied with the procedural requirements on what other bases may
company rely to exclude my proposal

Improper under state law If the proposal is not proper subject for action by
shareholders under the laws of the jurisdiction of the companys organization

Note to paragraph Depending on the subject matter some proposals are not considered

proper under state law if they would be binding on the company if approved by shareholders In

our experience most proposals that are cast as recommendations or requests that the board of



directors take specified action are proper under state law Accordingly we will assume that

proposal drafted as recommendation or suggestion is proper unless the company demonstrates

otherwise

Violation of law If the proposal would if implemented cause the company to violate any

state federal or foreign law to which it is subject

Note to paragraph i2We will not apply this basis for exclusion to permit exclusion of

proposal on grounds that it would violate foreign law if compliance with the foreign law would

result in violation of any state or federal law

Violation of proxy rules If the proposal or supporting statement is contrary to any of the

Commissions proxy rules including 240 14a-9 which prohibits materially false or

misleading statements in proxy soliciting materials

Personal grievance special interest If the proposal relates to the redress of personal

claim or grievance against the company or any other person or if it is designed to result in

benefit to you or to further personal interest which is not shared by the other shareholders

at large

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

the companys total assets at the end of its most recent fiscal year and for less than percent

of its net earnings and gross sales for its most recent fiscal year and is not otherwise

significantly related to the companys business

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

implement the proposal

Management functions If the proposal deals with matter relating to the companys

ordinary business operations

Director elections If the proposal

Would disqualify nominee who is standing for election

iiWould remove director from office before his or her term expired

iiiQuestions the competence business judgment or character of one or more nominees

or directors

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

the board of directors or

Otherwise could affect the outcome of the upcoming election of directors

Conflicts with companys proposal If the proposal directly conflicts with one of the

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



Note to paragraph i9 companys submission to the Commission under this section

should specify the points of conflict with the companys proposal

10 Substantially implemented If the company has already substantially implemented the

proposal

Note to paragraph i1 company may exclude shareholder proposal that would provide an

advisory vote or seek future advisory votes to approve the compensation of executives as

disclosed pursuant to Item 402 of Regulation SK 229.402 of this chapter or any successor to

Item 402 say-on-pay vote or that relates to the frequency of say-on-pay votes provided that

in the most recent shareholder vote required by 240.1 4a2 1b of this chapter single year

i.e one two or three years received approval of majority of votes cast on the matter and the

company has adopted policy on the frequency of say-on-pay votes that is consistent with the

choice of the majority of votes cast in the most recent shareholder vote required by 240.14a

21b of this chapter

LI Duplication If the proposal substantially duplicates another proposal previously

submitted to the company by another proponent that will be included in the companys proxy

materials for the same meeting

12 Resubmissions If the proposal deals with substantially the same subject matter as

another proposal or proposals that has or have been previously included in the companys

proxy materials within the preceding calendar years company may exclude it from its

proxy materials for any meeting held within calendar
years

of the last time it was included

if the proposal received

Less than 3% of the vote if proposed once within the preceding calendar years

ii Less than 6% of the vote on its last submission to shareholders if proposed twice

previously within the preceding calendar years or

iiiLess than 10% of the vote on its last submission to shareholders if proposed three

times or more previously within the preceding calendar years and

13 Specific amount of dividends If the proposal relates to specific amounts of cash or stock

dividends

Question 10 What procedures must the company follow if it intends to exclude my proposal

If the company intends to exclude proposal from its proxy materials it must file its

reasons with the Commission no later than 80 calendar days before it files its definitive proxy

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

provide you with copy of its submission The Commission staff may permit the company to

make its submission later than 80 days before the company files its definitive proxy

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

deadline

The company must file six paper copies of the following



The proposal

iiAn explanation of why the company believes that it may exclude the proposal which

should if possible refer to the most recent applicable authority such as prior Division

letters issued under the rule and

iii supporting opinion of counsel when such reasons are based on matters of state or

foreign law

Question 11 May submit my own statement to the Commission responding to the

companys arguments

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

us with copy to the company as soon as possible after the company makes its submission

This way the Commission staff will have time to consider fully your submission before it issues

its response You should submit six paper copies of your response

Question 12 If the company includes my shareholder proposal in its proxy materials what

information about me must it include along with the proposal itself

The companys proxy statement must include your name and address as well as the

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

information the company may instead include statement that it will provide the information

to shareholders promptly upon receiving an oral or written request

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

Question 13 What can do if the company includes in its proxy statement reasons why it

believes shareholders should not vote in favor of my proposal and disagree with some of its

statements

The company may elect to include in its proxy statement reasons why it believes

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

reflecting its own point of view just as you may express your own point of view in your

proposals supporting statement

However if you believe that the companys opposition to your proposal contains

materially false or misleading statements that may violate our anti-fraud rule 240 14a9

you should promptly send to the Commission staff and the company letter explaining the

reasons for your view along with copy of the companys statements opposing your

proposal To the extent possible your letter should include specific factual information

demonstrating the inaccuracy of the companys claims Time permitting you may wish to try

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

Commission staff

We require the company to send you copy of its statements opposing your proposal

before it sends its proxy materials so that you may bring to our attention any materially false

or misleading statements under the following timeframes



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

supporting statement as condition to requiring the company to include it in its proxy

materials then the company must provide you with copy of its opposition statements no

later than calendar days after the company receives copy of your revised proposal or

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

statements no later than 30 calendar days before its files definitive copies of its proxy

statement and form of proxy under 240.1 4a6

FR 29119 May 28 1998 63 FR 50622 50623 Sept 22 1998 as amended at 72 FR 4168
Jan 29 2007 72 FR 70456 Dec ii 2007 73 FR 977 Jan 2008 76 FR 6045 Feb 2011
75 FR 56782 Sept 16 2010



Securities and Exchange Commission

Shareholder Proposals

Staff Legal Bulletin No 14F CF
Action Publication of CF Staff Legal Bulletin

Date October 18 2011

Summary This staff legal bulletin provides information for companies and

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

1934

Supplementary Information The statements In this bulletin represent

the views of the Division of Corporation Finance the DivIsIon This

bulletin is not rule regulation or statement of the Securities and

Exchange Commission the Commission Further the Commission has

neither approved nor disapproved Its content

Contacts For further information please contact the Divisions Office of

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

request form at httos//tts.sec.aov/cçii-bin/coro fin interpretive

The purpose of this bulletin

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

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

Specifically this bulletin contains information regarding

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

8b2i for purposes of verifying whether beneficial owner Is

eligible to submit proposal under Rule 14a-8

Common errors shareholders can avoid when submlthng proof of

ownership to companies

Division of Corporation Finance



The submission of revised proposals

Procedures for withdrawing no-action requests regarding proposals

submitted by multiple proponents and

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

responses by email

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

bulletins that are available on the Commissions website SLB No 14 SLB
No 14A SLB No 14B SLB No 14C SLB No 14D and SLB No 14E

The types of brokers and banks that constitute

record holders under Rule 14a-8b2i for

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

Eligibility to submit proposal under Rule

14a-8

To be eligible to submit shareholder proposal shareholder must have

continuously held at least $2000 in market value or 1% of the companys
securities entitled to be voted on the proposal at the shareholder meeting

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

The shareholder must also continue to hold the required amount of

securities through the date of the meeting and must provide the company
with written statement of intent to do so.1

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

submit proposal depend on how the shareholder owns the securities

There are two types of security holders in the U.S registered owners and
beneficial owners Registered owners have direct relationship with the

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

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

satisfy Rule 14a-8bs eligibility requirement

The vast majority of investors in shares issued by U.S companies
however are beneficial owners which means that they hold their securities

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

bank Beneficial owners are sometimes referred to as street name
holders Rule 14a-8b2i provides that beneficial owner can provide

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

submitting written statement from the record holder of securities

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

submitted the shareholder held the required amount of securities

continuously for at least one year

The role of the Depository Trust Company



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

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

and banks are often referred to as participants in DTC The names of

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

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

the company or more typically by its transfer agent Rather DTCs

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

owner of securities deposited with DTC by the DTC participants company
can request from DTC securities position listing as of specified date

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

date

Brokers and banks that constitute record
holders under Rule 14a-8b2i for purposes
of verifying whether beneficial owner is

eligible to submit proposal under Rule 14a-8

In The Ham Celestial Group Inc Oct 2008 we took the position that

an introducing broker could be considered record holder for purposes of

Rule 14a-8b2l An Introducing broker is broker that engages in sales

and other activities involving customer contact such as opening customer

accounts and accepting customer orders but is not permitted to maintain

custody of customer funds and securities Instead an introducing broker

engages another broker known as clearing broker to hold custody of

client funds and securities to clear and execute customer trades and to

handle other functions such as issuing confirmations of customer trades and

customer account statements Clearing brokers generally are DTC

participants introducing brokers generally are not As introducing brokers

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

DTCs securities position listing I-lain Celestial has required companies to

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

positions of registered owners and brokers and banks that are DTC

participants the company is unable to verify the positions against its own

or its transfer agents records or against DTCs securities position listing

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

relating to proof of ownership under Rule 14a-82 and in light of the

Commissions discussion of registered and beneficial owners In the Proxy

Mechanics Concept Release we have reconsidered our views as to what

types of brokers and banks should be considered record holders under

Rule 14a-8b2i Because of the transparency of DTC participants

positions in companys securities we will take the view going forward

that for Rule 14a-8b2l purposes only DTC participants should be

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

result we will no longer follow Ham Celestial

We believe that taking this approach as to who constitutes record

holder for purposes of Rule 14a-8b2i will provide greater certainty to

beneficial owners and companies We also note that this approach is



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

addressing that rule under which brokers and banks that are DTC

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

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

Sections 12g and 15d of the Exchange Act

Companies have occasionally expressed the view that because DTCs

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

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

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

on deposit at DTC for purposes of Rule 14a-8b2i We have never

interpreted the rule to require shareholder to obtain proof of ownership

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

construed as changing that view

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

DTC participant

Shareholders and companies can confirm whether particular broker or

bank is DTC participant by checking DTCs participant list which is

currently available on the Internet at

tittp//www.dtcc.com/down1oads/membership/directories/dtc/alpha.df

What shareholders broker or bank is not on DTCs participant list

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

participant through which the securities are held The shareholder should be

able to find out who this DTC participant is by asking the shareholders

broker or bank

If the DTC participant knows the shareholders broker or banks holdings

but does not know the shareholders holdings shareholder could satisfy

Rule 14a-8b2i by obtaining and submitting two proof of ownership

statements verifying that at the time the proposal was submitted the

required amount of securities were continuously held for at least one year

one from the shareholders broker or bank confirming the shareholders

ownership and the other from the DTC participant confirming the broker or

banks ownership

How will the staffprocess no-action requests that argue for exclusion on the

basis that the shareholders proof of ownership is not from DTC

participant

The staff will
grant

no-action relief to company on the basis that the

shareholders proof of ownership is not from DTC participant only if the

companys notice of defect describes the required proof of ownership in

manner that is consistent with the guidance contained in this bulletin Under



Rule 14a-8t1 the shareholder will have an opportunity to obtain the

requisite proof of ownership after receiving the notice of defect

Common errors shareholderscan avoid when

submitting proof of ownership to companies

In this section we describe two common errors shareholders make when

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

provide guidance on how to avoid these errors

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

that he or she has continuously helJ at least $2000 in market value or

1% of the companys securities entitled to be voted on the proposal at the

meeting for at least one year by the date you submit the orovosal

emphasis added We note that many proof of ownership letters do not

satisfy this requirement because they do not verify the shareholders

beneficial ownership for the entire one-year period preceding and including

the date the proposal is submitted 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 cases the letter speaks as of date after the date the proposal

was submitted but covers period of only one year thus failing to verify

the shareholders beneficial ownership over the required full one-year

period preceding the date of the proposals submission

Second many letters fail to confirm continuous ownership of the securities

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

shareholders beneficial ownership only as of specified date but omits any

reference to continuous ownership for one-year period

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

and can cause Inconvenience for shareholders when submitting proposals

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

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

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

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

using the following format

As of the proposal is submitted of shareholder held and

has held continuously for at least one year of securities shares of

name class of securities

As discussed above shareholder may also need to provide separate

written statement from the DTC participant through which the shareholders

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

participant

The submission of revised proposals



On occasion shareholder will revise proposal after submitting it to

company This section addresses questions we have received regarding

revisions to proposal or supporting statement

shareholder submits timely proposal The
shareholder then submits revised proposal
before the companys deadline for receiving

proposals Must the company accept the

revisions

Yes In this situation we believe the revised proposal serves as

replacement of the initial proposal By submitting revised proposal the

shareholder has effectively withdrawn the Initial proposal Therefore the

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

8c If the company intends to submit no-action request it must do so

with respect to the revised proposal

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

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

the revisions However this guidance has led some companies to believe

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

proposal the company is free to ignore such revisions even if the revised

proposal is submitted before the companys deadline for receiving

shareholder proposals We are revising our guidance on this Issue to make
clear that company may not Ignore revised proposal in this situation

shareholder submits timely proposal
After the deadline for receiving proposals the

shareholder submits revised proposal Must
the company accept the revisions

No If shareholder submits revisions to proposal after the deadline for

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

accept the revisions However if the company does not accept the

revisions It must treat the revised proposal as second proposal and

submit notice stating its intention to exclude the revised proposal as

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

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

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

also need to submit its reasons for excluding the initial proposal

If shareholder submits revised proposal
as of which date must the shareholder prove his

or her share ownership

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

submitted When the Commission has discussed revisions to proposaIs it



has not suggested that revision triggers requirement to provide proof of

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

includes providing written statement that the shareholder Intends to

continue to hold the securities through the date of the shareholder meeting
Rule 14a-8f2 provides that If the shareholder fails in or her

promise to hold the required number of securities through the date of the

meeting of shareholders then the company will be permitted to exclude all

of same shareholders proposals from its proxy materials for any

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

mind we do not interpret Rule 14a-8 as requiring additional proof of

ownership when shareholder submits revised proposal

Procedures for withdrawing no-action requests
for proposals submitted by multiple proponents

We have previously addressed the requirements for withdrawing Rule

14a-8 no-action request in SLB Nos 14 and 14C SLB No 14 notes that

company should include with withdrawal letter documentation

demonstrating that shareholder has withdrawn the proposal In cases

where proposal submitted by multiple shareholders is withdrawn SLB No
14C states that If each shareholder has designated lead individual to act

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

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

provide letter from that lead individual indicating that the lead Individual

is withdrawing the proposal on behalf of all of the proponents

Because there is no relief granted by the staff in cases where no-action

request is withdrawn following the withdrawal of the related proposal we

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

be overly burdensome Going forward we will process withdrawal request

if the company provides letter from the lead filer that includes

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

behalf of each proponent Identified in the companys no-action request

Use of email to transmit our Rule 14a-8 no-

action responses to companies and proponents

To date the Division has transmitted copies of our Rule 14a-8 no-action

responses including copies of the correspondence we have received in

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

We also post our response and the related correspondence to the

Commissions website shortly after issuance of our response

In order to accelerate delivery of staff responses to companies and

proponents and to reduce our copying and postage costs going forward

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

companies and proponents We therefore encourage both companies and

proponents to include email contact information in any correspondence to

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

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

contact information



Given the availability of our responses and the related correspondence on

the Commissions website and the requirement under Rule 14a-8 for

companies and proponents to copy each other on correspondence

submitted to the Commission we believe it is unnecessary to transmit

copies of the related correspondence along with our no-action response
Therefore we intend to transmit only our staff response and not the

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

Commissions website copies of this correspondence at the same time that

we post our staff no-action response

See Rule 14a-8b

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

Concept Release on U.S Proxy System Release No 34-62495 July 14
2010 FR 42982 Proxy Mechanics Concept Release at Section ILA
The term beneficial owner does not have uniform meaning under the

federal securities laws It has different meaning in this bulletin as

compared to beneficial owner and beneficial ownership in Sections 13

and 16 of the Exchange Act Our use of the term in this bulletin is not

intended to suggest that registered owners are not beneficial owners for

purposes of those Exchange Act provisions See Proposed Amendments to

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

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

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

have broader meaning than it would for certain other purpose under

the federal securities laws such as reporting pursuant to the Williams

Act.

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

or Form reflecting ownership of the required amount of shares the

shareholder may instead prove ownership by submitting copy of such

filings and providing the additional information that Is described In Rule

14a-8b2ii

DTC holds the deposited securities In fungible bulk meaning that there

are no specifically identifiable shares directly owned by the DTC

participants Rather each DTC participant holds pro rata interest or

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

DTC Correspondingly each customer of DTC participant such as an

individual Investor owns pro rata Interest In the shares in which the DTC

participant has pro rata interest See Proxy Mechanics Concept Release
at Section II.B.2.a

See Exchange Act Rule l7Ad-8

See Net Capital Rule Release No 34-31511 Nov 24 1992 FR

56973 Net Capital Rule Release at Section II.C

See KBR Inc Chevedden Civil Action No H-11-0196 2011 U.S Dist



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

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

concluded that securities intermediary was not record holder for

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

companys non-objecting beneficial owners or on any DTC securities

position listing nor was the intermediary DTC participant

Techne Corp Sept 20 1988

In addition if the shareholders broker is an introducing broker the

shareholders account statements should indude the clearing brokers

identity and telephone number See Net Capital Rule Release at Section

II.C.lii The clearing broker will generally be DTC participant

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

generally precede the companys receipt date of the proposal absent the

use of electronic or other means of same-day delivery

This format is acceptable for purposes of Rule 14a-8b but It is not

mandatory or exclusive

As such it is not appropriate for company to send notice of defect for

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

This position will apply to all proposals submitted after an initial proposal

but before the companys deadline for receiving proposals regardless of

whether they are explicitly labeled as revisions to an Initial proposal

unless the shareholder affirmatively indicates an intent to submit second

additional proposal for inclusion in the companys proxy materials In that

case the company must send the shareholder notice of defect pursuant

to Rule 14a-8f1 if it intends to exclude either proposal from its proxy

materials in reliance on Rule 14a-8c In light of this guidance with

respect to proposals or revisions received before companys deadline for

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

proposal would violate the Rule 14a-8c one-proposal limitation if such

proposal is submitted to company after the company has either submitted

Rule 14a-8 no-action request to exclude an earlier proposal submitted by

the same proponent or notified the proponent that the earlier proposal was

excludable under the rule

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

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

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

the date the proposal is submitted proponent who does not adequately

prove ownership in connection with proposal is not permitted to submit

another proposal for the same meeting on later date

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

shareholder proposal that is not withdrawn by the proponent or its



authorized representative

http//www.sec.gov/interps/Iegal/cfslbl4f.htm
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From HSMA 0MB Memorandum M-07-16

Sent Monday September 23 2013 556 PM

To Gene Levoff

Subject Rule 14a-8 Proposal AAPL
Attachments CCE00001.pdf

Mr Levoff Please see the attachment

Sincerely

John Chevedden

cc James McRitchie



Mr Gene Levoff

Director Corporate Law

Apple Inc AAPL
One Infinite Loop

Cupertino CA 95014

PH 408 996-1010

FX 408-974-2483

FX 408-253-7457

Re Proxy access proposal

Dear Mr.Levoff

This is to confirm that am the sole proponent of the attached proxy access

proposal dated September 2013 and that duly authorized John Chevedden to

act as my agent regarding this Rule 14a-8 proposal before during and after the

forthcoming shareholder meeting intend to hold the required amount of

company stock until after the applicable shareholder meeting

Sincerely

James McRitchie

Shareowner and Publisher of

Corporate Governance CoroGov.net

September 23 2013

FISMA 0MB Memorandum M-07-16



Proposal Proxy Access for Shareholders

WHEREAS more than 10% of Apple Inc shareholders voted against the re-election of

three directors in 2013

The business case for boardroom diversity runs deep with studies finding higher

returns on sales invested capital and equity Yet Apples board consists of seven white

males and one Chinese-American woman all aged 52 to 72

Apple continues to face litany of legal issues possible worker rights violations at

suppliers anti-competitive practices consumer class-action lawsuits anti-trust probes

and consumer privacy concerns Yet Apple lacks board committee responsible for

these issues

Activist corporate raiders have offered creative ideas aimed at capturing the cash horde

but not enhancing long-term returns

It is time to think different by allowing shareowners to be heard on the board

RESOLVED Shareowners ask our board to the fullest extent permitted by law to

amend our governing documents to allow shareowners to make board nominations as

follows

The Company proxy statement form of proxy and voting instruction forms shall

include listed with the boards nominees alphabetically by last name nominees of

Any party of one or more shareowners that has collectively held continuously for two

years at least one percent but less than five percent of the Companys securities

eligible to vote for the election of directors and/or

Any party of shareowners of whom 25 or more have each held continuously for one

year number of shares of the Companys stock that at some point within the

preceding 60 days was worth at least $2000 and collectively at least one percent but

less than five percent of the Companys securities eligible to vote for the election of

directors

For any board election no shareowner may be member of more than one such

nominating party Board members and officers of the Company may not be members of

any such nominating party of shareowners

Parties nominating under 1a may collectively and parties nominating under 1b
may collectively make nominations numbering up to 24% of the companys board of

directors If either group should exceed its 24% limit opportunities to nominate shall be

distributed among parties in that group as evenly as possible

If necessary preference among 1a nominators will be shown to those holding the

greatest number of the Companys shares for at least two years and preference among

1b nominators will be shown to those with the greatest number who have each held

continuously for one year number of shares of the Companys stock that at some



point within the preceding 60 days was worth at least $2000

Nominees may include in the proxy statement 500 word supporting statement

Each proxy statement or special meeting notice to elect board members shall include

instructions for nominating under these provisions fully explaining all legal requirements

for nominators and nominees under federal law state law and the companys governing

documents

Vote to protect and enhance shareholder value

Proxy Access for Shareholders Proposal

Notes

James McRitchie FISMA 0MB Memorandum M-07-16 sponsored this proposal

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

Number to be assigned by the company
Asterisk to be removed for publication

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-8I3 in the following circumstances

the company objects to factual assertions because they are not supported

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

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

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

directors or its officers and/or

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

shareholder proponent or referenced source but the statements are not

identified specifically as such

We believe that It is appropriate under rule 14a-8 for companIes to address

these objections in their statements of opposition

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

the annual meetinci Please acknowledge this proposal promptly by 5fl1MA 0MB Memorandum M-07-16

FISMA 0MB Memorandum M-07-16



Ameritrade

September 172013

James McRitchie Roth IRA

TD Ameritrada Clearing Custodian

FISMA 0MB Memorandum M-07-16

Re Your TD Amentrade acth b1IMB Memorandum M-07-16

Dear James McRitchie

Thank you for aflowing me to assist you today Pursuant to your request this letter is to confirm that you
James McRitchie have continuously held 60 shares of Apple Inc AAPL common stock in his account

since April 20 2012 DTC number 0188 is the clearinghouse number TD
Ameritrade

If we can be of any further assistance please let us know Just log in to your account and go to the

Message Center to write us You can also call Client Services at 800-669-3900 Were available 24 hours

day seven days week

Sincerely

Lindsey
Rearhau

Resource Speciahst

TD Ameritrade

This Inrormatlon Is furnished as part of general information service and TO Amcrttade shali not be liable for any damages arIsing

out of any inaccuzacy In the Informallon Because this information may differ from your ID Amerlirado monthly tatwnent you

shoukt rely only on the TD Ameritrade monthly statement as the official reGord oryourTD Ameritrade account

Market volatility volume and aysten availability may delay account access and tade executions

TO Ameritrade Inc. member FINRNSIPC/NFA w.fluia.oru www.aIocora ww.nla.Mures.oro ID Aineritrade is trademark

Jointly owned by TO Amerltrade IP Company and The Toronto-Dominion Bank 2013 TO Amentrade IP Company Inc All

rights reserved Used utth pemilaslori

IDA 5380 09f13

200 South 108zAV5

Omaha NE Sf154 www.tdamerttrade.com
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Case 413-cv-00176 Document Filed in TXSD on 01/24/13 Page of 20

IN THE UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF TEXAS

HOUSTON DIVISION

WASTE CONNECTIONS

Plaintiff Civil Action

JOHN CHEVEDDEN
JAMES McRITCHIE and

MYRA YOUNG

Defendants

PLAINTIFFS ORIGINAL COMPLAINT

Plaintiff Waste Connections Inc WCN files this complaint for declaratory judgment

against Defendants John Chevedden Chevedden James McRitchie McRitchie and Myra

Young Young WCN seeks ajudgment declaring that it is permitted to exclude

Defendants shareholder proposal from its proxy statement.1

Summary of the Action

Rule 4a-8 under the Securities Exchange Act of 1934 as amended Rule 4a-

governs the submission of shareholder proposals for inclusion in companys proxy

statement and the bases on which companies may properly exclude such proposals See 17

C.F.R 240.14a-8 Because Defendants proposal falls within the express grounds on which

proposals may be excluded under Rule 4a-8 and because Defendants have not otherwise

As explained in more detail below Defendant Chevedden has attempted to submit

shareholder proposal purportedly on behalf of Defendants McRitchie and Young Although

WCN herein at times refers to the proposal as Defendants proposal or their proposal for

convenience as explained in more detail below neither Defendant McRitchie nor Defendant

Young actually expressed support for the proposal at issue WCN in using the terms

Defendants proposal or their proposal for convenience does not concede otherwise



Case 413-cv-00176 Document Filed in TXSD on 01/24/13 Page of 20

complied with Rule 4a-8 the proposal may be excluded from WCNs proxy statement WCN

must draft finalize and mail to shareholders its proxy statement in advance of its annual

meeting scheduled for June 14 2013 These timing and logistical constraints cause WCN to

seek declaration from this Court as soon as is practicable that the proposal may be excluded

from its proxy statement

Parties

Plaintiff WCN is Delaware corporation with its principal office and place of

business in The Woodlands Texas

Defendant Chevedden is an individual residing in Redondo Beach California

and may be served with process and copy of this complaint at FISMA 0MB Memorandum M-07-16

FiSMA 0MB Memorandum M-07-16

Defendant McRitchie is an individual residing in Elk Grove California and may

be served with process and copy of this complaint at FISMA 0MB Memorandum M-07-16

ASMA 0MB Memorandum M-07-16

Defendant Young is an individual residing in Elk Grove California and may be

served with process and copy of this complaint at FISMA 0MB Memorandum M-07-16

FISMA 0MB Memorandum M-07-16

Jurisdiction and Venue

This Court has federal question jurisdiction over this matter under 28 U.S.C

1331 This Court also has diversity jurisdiction over this matter under 28 U.S.C 1332

because there is complete diversity between Plaintiff and Defendants This Court also has

jurisdiction over this matter under 27 of the Securities Exchange Act of 1934 15 U.S.C

78aa because the acts or transactions complained of may be enforced in this district and
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because Defendants have transacted business in this district with respect to the matters at issue

in this lawsuit

This Court has the power to grant declaratory relief under 28 U.S.C 2201

There is an actual controversy between WCN and Defendants Defendant Chevedden

purportedly on behalf of and with the collaboration of Defendants McRitchie and Young has

sought the inclusion of proposal in WCNs proxy statement for its upcoming annual meeting

of stockholders even though the proposal is properly excluded according to the express text of

Rule 14a-8 and Defendants have failed to comply with numerous requirements of the applicable

proxy rules including failing to provide the required proof of ownership that is prerequisite to

including proposal in proxy statement

Personal jurisdiction and venue are proper in this district because Defendants

directly intentionally and repeatedly have transacted business in this district that is central to

the issues in this lawsuit Defendant Chevedden purportedly on behalf of and with the

collaboration of Defendants McRitchie and Young sent numerous letters and c-mails to WCN

in this district seeking to influence how WCN conducts business in this district Defendant

Chevedden purportedly on behalf of the other Defendants seeks consideration of shareholder

proposal at WCNs next annual shareholder meeting on June 14 2013 which will be held in

this district Defendants have therefore sought to influence how WCN conducts its business in

this district despite failing to comply with the applicable proxy rules or demonstrating the

requisite ownership of WCN shares substantial
part of the events giving rise to and at issue

in this lawsuit occurred in this district
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Facts

Plaintiff WCN

WCN is an integrated waste services company that provides among other

services solid waste collection transfer disposal and recycling service to more than two

million residential commercial industrial and exploration and production customers through

network of operations in 31 states WCNs common stock is traded on the New York Stock

Exchange

Defendant Chevedden

10 Defendant Chevedden does not appear to own single share of WCN stock

11 He does however submit more shareholder proposals to U.S corporations than

anyone in history In one recent 10-year period for example Defendant Chevedden accounted

for 879 proposals considered by the staff of the U.S Securities and Exchange Commission

SEC in no-action letters while everyone else in the world accounted for 6958 such

proposals In other words over the course of decade Defendant Cheveddenall by

himselfmanaged to account for more than 11% of the SECs total no action letters on

shareholder proposals No other shareholder whether an individual or an institution even

comes close to this volumeor the burden it imposes on the companies required to consider

evaluate and where appropriate as here seek to exclude such shareholder proposals

12 Despiteor perhaps because ofthe sheer volume of Defendant Cheveddens

shareholder proposals he frequently fails to comply with the express requirements for such

proposals as set forth in Rule 14a-8 and as result his proposals are routinely excluded from

companies proxy statements As one company Intel Corp explained to the SEC in excluding

one of Defendant Cheveddens proposals Mr Chevedden and his tactics are well-known in
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the stockholder proposal community.. are unaware of any other proponent who

operates in such manner or on so widespread basis in disregarding the Commissions

stockholder proposal rules Intel Corp SEC No-Action Letter 2004-2011 Fed Sec Rep

CCH 76074 Letter from Mueller to SEC Div of Corp Fin at Mar 13 2009.2

13 Defendant Cheveddens current proposalwhich he attempts to submit based on

the purported ownership of WCN shares by Defendants McRitchie and Youngsimilarly

disregards the SECs shareholder proposal rules

The Now-Abandoned November 27 2012 Proposal

14 On November 27 2012 Defendant Chevedden sent an e-mail to WCN

Attached to that e-mail was letter dated November 27 2012 from Defendant McRitchie

addressed to the chairman of WCNs board of directors the November 27 2012 Letter That

letter stated in part

purchased stock in our company because believed our company had

greater potential My attached Rule 4a-8 proposal is submitted in support of the

long-term performance of our company My proposal is for the next annual

shareholder meeting will meet Rule 4a-8 requirements for continuous ownership

of the required stock until after the date of the respective shareholder meeting My
submitted format with the shareholder-supplied emphasis is intended to be used for

definitive proxy publication This is my proxyfor John Chevedden and/or his

designee to forward this Rule 14a-8 proposal to the company and to act on my behalf

regarding this Rule 14a-8 proposal and/or modification of it for the forthcoming

shareholder meeting before during and after the forthcoming shareholder meeting

Please direct all future communications regarding my Rule 14a-8 proposal to John

Chevedden FISMA 0MB Memorandum M-07-16

FISMA 0MB Memorandum M-07-16
to facilitate prompt and verifiable

communications Please identify this proposal as my proposal exclusively

Emphases added

SEC no-action letters regarding shareholder proposals pursuant to Rule 4a-8 since 2007 are

available at http//www.sec.govdivisions/corpfin/cf-noaction/ 4a-8.shtml
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15 Attached to Defendant McRitchies November 27 2012 Letter was document

entitled Rule l4a-8 Proposal November 27 2012 Special Shareholder Meeting

Right the November 2012 Proposal The November 2012 Proposal sets forth the following

proposal 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 shareholder meeting

16 The November 2012 Proposal was quickly abandoned and replaced with another

proposal

The New December 2012 Proposal

17 On December 2012 Defendant Chevedden sent another e-mail to WCN

Attached to that e-mail was copy of the same November 27 2012 Letter quoted above

except that near the top it included handwritten notation stating REVISED DEC 2012

the Revised November 27 2012 Letter The Revised November 27 2012 Letter does not

reflect new signature from Defendant McRitchie Nevertheless attached to the Revised

November 27 2012 Letter was new and different shareholder proposal through document

entitled Rule l4a-8 Proposal November 27 2012 Revised December 2012

Proposal -- Elect Each Director Annually the December 2012 Proposal The December

2012 Proposal contains the following proposal RESOLVED shareholders ask that our

Company take the steps necessary to reorganize the Board of Directors into one class with each

director subject to election each year and to complete this transition within one-year

18 Under Rule 14a-8c each shareholder may submit no more than one proposal

to company for particular shareholders meeting Accordingly by submitting the
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December 2012 Proposal Defendant Chevedden abandoned by operation of law the November

2012 Proposal The December 2012 Proposal is riddled with substantive and procedural

deficiencies as explained further below

The December 2012 Proposal May Be Excluded From WCNs Proxy
Materials Under Rule 14a-8

19 The December 2012 Proposal has at least four deficiencies each of which

independently warrants its exclusion from WCNs proxy materials

Rule 14a-8 Expressly Permits the Exclusion of Proposals That

Would Remove Directors From Office Before Their Terms Expire

20 Rule 4a-8 imposes requirements on shareholders seeking to make proposal for

inclusion in companys proxy statement and sets forth certain substantive bases on which

companies may exclude shareholder proposals One such basis is in Rule 14a-8i8ii which

provides that company may exclude shareholder proposal that remove director

from office before his or her term expired That is precisely what Defendants December 2012

Proposal would do It is excludable on this basis alone

21 Like many companies WCN has staggered board comprised of directors

each having three-year term In any given year approximately one third of the directors

terms expire and the directors holding those terms stand for election thus creating three

director classes by year Defendants December 2012 Proposal seeks to cut short the terms

of many of WCNs directors It expressly would require WCN to take the
steps necessary to

reorganize the Board of Directors into one class with each director subject to election each year

and to complete this transition within one-year Emphasis added Indeed if

implemented following WCNs 2013 annual meeting as Defendants insist the December 2012

Proposal would cut short by one year the terms of two directors whose terms expire in 2015 and
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would also cut short by two years the terms of two directors whose terms expire in 2016 if they

are elected at the 2013 annual meeting

22 The staff of the Division of Corporation Finance of the SEC the SEC Staff

has expressly and repeatedly confirmed that Rule 4a-8i8ii permits companies to exclude

shareholder proposals that would remove directors from office before their terms expireas

Defendant Chevedden well knows The SEC Staff has previously agreed that companies could

exclude his own proposals on this exact basis See e.g Kinetic Concepts Inc SEC No-Action

Letter 2004-2011 WSB File No 0321201127 CCH Mar 21 2011 confirming the

exclusion of Defendant Cheveddens proposal to require each director to stand for election

annually id Letter from Gupta to SEC Div of Corp Fin Jan 19 2011 at 13 It has been

long-standing position of the Staff that proposals which have the purpose or that could have

the effect of prematurely removing director from office before his or her term expired are

considered to relate to nomination or an election and are therefore excludable Western

Union Co SEC No-Action Letter 2004-201 Fed Sec Rep CCH 76705 Feb 25

2011 confirming the exclusion of an identical proposal from another proponent under rule

14a-8i8 to the extent it could if implemented disquali directors previously elected from

completing their terms on the board The same result is warranted here

23 WCN is therefore entitled to declaratory judgment that the December 2012

Proposal may be excluded from its proxy statement

Rule 14a-8 Does Not Permit Shareholders to Make Proxy Proposals

By Proxy as Attempted Here

24 Rule 4a-8h requires that shareholder personally appear at the shareholders

meeting to present his or her proposal or designate representative. to present proposal

on your shareholders behalf Section is the only section of Rule 4a-8 that allows
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shareholder to appoint representative to act on his or her behalf and it is only for the limited

purpose of presenting
the shareholders proposal at the shareholders meeting The rule does

not contain any language permitting
shareholder to grant proxy to another person in advance

of the shareholders meeting in order for that other person to submit shareholder proposal for

inclusion in companys proxy statement

25 Nevertheless that is what Defendants try to do here Defendant McRitchie

attempts in the November 27 2012 Letter to give my proxy for John Chevedden

and/or his designee to forward this Rule 14a-8 proposal to the company and to act on my behalf

regarding this Rule 4a-8 proposal and/or modification of it This so-called proxy would

permit Defendant Chevedden to designate yet another unidentified personincluding persons

unknown to Defendant McRitchieto advance proposals to WCN on Defendant McRitchies

behalf Nothing in Rule 4a-8 contemplates this sort of proxy proposal by proxy scheme

26 Making matters worse the so-called proxy on which Defendant Chevedden

relies in advancing the December 2012 Proposal does not actually authorize him to do so No

evidence has been provided to WCN documentary or otherwise demonstrating that Defendant

McRitchie actually supports the December 2012 Proposal The Revised November 27 2012

Letter is merely copy of the original November 27 2012 Letter and was attached by

Defendant Chevedden to the December 2012 Proposal It says nothing about Defendant

McRitchies views on the December 2012 Proposal Although the November 27 2012 Letter

both in its original and revised forms supposedly permits Defendant Chevedden to make

modification of the November 2012 Proposal the December 2012 Proposal is not merely

modification Because the December 2012 Proposal concerns an entirely different topic the

annual election of directors than the November 2012 Proposal shareholders ability to call
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special meeting it is brand new proposal Defendant Chevedden submitted it on behalf of

Defendant McRitchie without any documented authority to do so

27 The problems with this proxy proposal by proxy approach run deeper still

Defendant Youngwho as explained below may have some unspecified ownership interest in

the same WCN shares as Defendant McRitchiehas never signed any document or otherwise

expressed any support for either the November 2012 Proposal or the December 2012 Proposal

There is therefore no way of knowing what if any proposal she supports

28 Accordingly even if Rule 14a-8 permits the sort of shareholder proposal by

proxy scheme that Defendant Chevedden relies upon herewhich it does notit necessarily

would require the shareholder to grant proxy that actually authorizes the proposal advanced on

his or her behalf Here nothing in the November 27 2012 Letter original or revised

establishes that Defendant McRitchie or Defendant Young have authorized Defendant

Chevedden to submit the December 2012 Proposal to WCN

29 WCN is entitled to declaratory judgment that it may exclude the December

2012 Proposal from its proxy statement for this reason as well

Defendants Did Not Comply With the Rule 14a-8

Deadline For Submission of Shareholder Proposals

30 Rule 14a-8e2 establishes deadline for submitting shareholder proposals

That deadline must be set forth in the companys proxy statement for the prior year and

calculated such that shareholder proposal must be received at the companys principal

executive offices not less than 120 calendar days before the date of the companys proxy

statement released to shareholders in connection with the previous years annual meeting

Here the relevant date was set forth in WCNs 2012 proxy materials which specified that

10
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stockholder proposals must be received by WCN no later than the close of business on

December 2012 to be considered for inclusion in the 2013 proxy materials

31 Defendants did not meet this deadline At no time on or before the December

2012 deadline did Defendants submit the December 2012 Proposal signed by either Defendant

McRitchie or Defendant Young much less by both of them the only two people who may

have an ownership interest in the relevant WCN shares As noted above the Revised

November 27 2012 Letter was received on December 2012 but it is merely copy of the

earlier November 27 2012 Letter with handwritten notation not new signature from

Defendant McRitchie and not attached to the December 2012 Proposalthere is thus no

indication that he supports the December 2012 Proposal at all much less by the December

2012 deadline The only purported signatures WCN received from Defendant Young were as

detailed below dated 12/12/2012 and 12/20/2012 well past the December 2012

deadlineand in any case those signatures also were not attached to the December 2012

Proposal and thus fail to express any support for it

32 WCN is entitled to declaratory judgment that it may exclude the December

2012 Proposal from its proxy statement based on Defendants failure to meet the deadline

imposed by Rule 14a-8e2

Defendants Have Not Satisfied the Ownership Requirements of

RuJe 14a-8b

33 Rule 4a-8b sets forth the ownership requirements for shareholder proposals

According to Rule 14a-8b to be eligible to submit proposal you must have continuously

held at least $2000 in market value or 1% of the companys securities entitled to be voted on

the proposal at the meeting for at least one year by the date you submit the proposal You must

continue to hold those securities through the date of the meeting

11
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34 Importantly the November 2012 Proposal was the second proposal that

Defendants Chevedden and McRitchie submitted to WCN The first was in 2011 However

the alleged proofs of ownership they produced in 2011 and 2012 were materially different and

inconsistent thus raising significant unanswered questions regarding whether Defendants

possess the requisite ownership of WCN shares to advance shareholder proposal

35 In December 2011 Defendant Chevedden submitted Rule 4a-8 proposal to

WCN also on behalf of Defendant McRitchie the 2011 Proposal The 2011 Proposal was to

eliminate supermajority voting rights from WCNs charter and bylaws To satisfy the

ownership requirements of Rule 4a-8b in connection with the 2011 Proposal on December

29 2011 Defendant Chevedden sent to WCN an e-mail attaching letter dated December 28

2011 from Nancy LeBron Resource Specialist TD Ameritrade to Defendant McRitchie the

2011 TD Ameritrade Letter stating in part Pursuant to your request this letter is to confirm

that you have continuously held no less than 300 shares of Waste Connections WCN since

November 15 2010 in your acc aidagriMemorahdTheAaOIlb FD Ameritrade Letter is

not addressed to and does not mention Defendant Young The 2011 TD Ameritrade Letter

does not include signature from Ms LeBron Nevertheless WCN determined not to exclude

the 2011 Proposal which accordingly was included in WCN 2012 proxy materials and voted

on at WCNs 2012 annual meeting

36 With respect to their November 2012 Proposal in an effort to satisf the stock

ownership requirements of Rule 4a-8b on November 28 2012 Defendant Chevedden sent

an e-mail to WCN attaching another letter from TD Ameritrade this one dated November 28

2012 from Jill Phillips Resource Specialist TD Ameritrade addressed to both Defendant

McRitchie and Defendant Young the 2012 TD Ameritrade Letter stating in part Pursuant

12
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to your request this letter is to confirm that you have continuously held no less than 337

shares of WCN since 12/29/2003 in your accouniijg MemoranTh 61Q Ameritrade

Letter unlike the 2011 TD Ameritrade Letter did contain what purports to be signature from

its sender As explained further below the 2012 11 Ameritrade Letter is materially different

from and inconsistent with the 2011 TD Ameritrade Letter in numerous other ways

37 With respect to their December 2012 Proposal as proof of ownership Defendants

Chevedden and McRitchie attempted to rely upon the same 2012 ID Ameritrade Letter that was

submitted with the November 2012 Proposal

WCNs First Deficiency Notice to Defendants

38 On December 11 2012 WCN sent letter to Defendant Chevedden setting forth

the deficiencies in Defendants proof of ownership of the requisite WCN shares the First

Deficiency Notice The First Deficiency Notice explained

In order to submit Rule 14a-8 proposal Rule l4a-8b requires the stockholder

proponents to have continuously held at least $2000 in market value or 1% of the

subject companys securities entitled to be voted on the proposal at the meeting for at

least one year by the date the stockholder submits the proposal Rule 4a-8b2
requires among other things the submission of written statement from the

record holder of the securities usually broker or bank verifying that at the time

the proposal was submitted the stockholder continuously held the shares for at least

one year or copy of Schedule 13D Schedule 13G Form Form and or

Form or amendments to those documents or updated forms filed with the SEC

reflecting ownership of the shares as of or before the one-year eligibility period

39 The First Deficiency Notice went on to explain that the 2012 ID Ameritrade

Letter did not satisfy these requirements for several reasons The 2012 ID Ameritrade Letter

was addressed to both Defendant McRitchie and Defendant Young but she is not party to

and did not express support for either the November 2012 Proposal or the December 2012

Proposal submitted by Defendants It is unclear what ownership relationship over the WCN

shares exists between Defendant McRitchie and Defendant Young To the extent that

13
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Defendant McRitchie and Defendant Young are co-owners of the WCN shares the First

Deficiency Notice explained that the December 2012 Proposal was deficient in that it was not

executed by all of the co-owners of the shares

40 In addition the First Deficiency Notice pointed out that comparison of the

2012 TD Ameritrade Letter with the December 28 2011 letter from Nancy LeBron Resource

Specialist TD Ameritrade the 2011 TD Ameritrade letter proffered in connection with the

proposal submitted by you Chevedden on behalf of McRitchie for

inclusion in the Companys 2012 proxy statement 2011 Proposal reveals several

inconsistencies with respect to the ownership of the shares of the Companys common stock

held in the TD Ameritrade acc utni MemorandTh eci nsistencies included the

following

The 2011 ID Ameritrade Letter is addressed to Mr McRitchie and states that he has

continuously held no less than 300 shares of the Companys common stock in the

aeUcig 15 2010 whereas the 2012 TD Ameritrade

Letter is addressed to Mr McRitchie and Ms Young and states that they have

continuously held no less than 337 shares of the Companys common stock in the

aeccpR4jpg Memorâi jInber 29 2003 These inconsistencies in the

identities of the account-holders the holding periods for the shares and the number of

shares purportedly held in the account have caused the Company to question the

authenticity of both the 2012 TD Amentrade Letter and 2011 TD Ameritrade Letter

and therefore conclude that the electronic copy of the 2012 TD Ameritrade Letter is

not sufficient evidence of ownership to meet the requirements of Rule 4a-8b

41 The First Deficiency Notice further explained what Defendant Chevedden and

Defendant McRitchie would have to do to cure the deficiency in their proof of ownership

In order to correct this deficiency the Company will require that ID Ameritrade

prepare new letter addressed to the Company that describes Mr McRitchies and

any co-owners ownership of the shares held in the aCtWIffluIeftdiM Memor1efeI11dlO thr

the 2012 ID Ameritrade Letter The Company will require the original signed copy

of this letter to be delivered or sent by mail to the Company As discussed in Section

of Staff Legal Bulletin No 14F copy of which is included with this letter for

further clarification the Staff of the SEC suggests that the required proof of

ownership statement use the following format

14
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As of the proposal is submitted of shareholder held and has

held continuously for at least one year of securities shares of

name of securities

Brackets in original

42 The First Deficiency Notice finally explained that unless the deficiencies were

corrected Defendants December 2012 Proposal would be excluded from WCNs proxy

statement

Due to the deficiencies outlined above the Company will exclude the 2013 Proposal

from the upcoming 2013 proxy statement unless the deficiencies are cured as

described above in compliance with the procedures set forth in Rule 4a-8f
Your responses curing these deficiencies must be postmarked no later than 14

calendar days from the date you receive this letter... Additionally even if the

procedural deficiencies are cured the Company reserves the right to exclude your

proposal on other grounds specified in Rule 4a-8

Defendant Cheveddens Response to the First Deficiency

Notice

43 On December 13 2012 Defendant Chevedden sent an e-mail to WCN

apparently with copy to Defendant McRitchie purporting to respond to the First Deficiency

Notice Rather than provide the information requested or in the format suggested by the SEC

Staff Defendant Chevedden e-mail asserted that does not appear material if the broker

rounded down the stock holdings in one letter as long as the value exceeded $2000 in both

letters and attached another copy of the initial November 27 2012 Letternot the Revised

November 27 2012 Letter submitted with the December 2012 Proposalwith what appeared to

be the name Myra Le Young photocopied on it

44 This version of the November 27 2012 Letter does not attach any shareholder

proposalneither the abandoned November 2012 Proposal nor the December 2012 Proposal

and includes an additional typed date 12/12/2012 next to the new signature As result

15
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even if the handwriting on the letter were Defendant Youngs signature which is not at all

clear there would be no way of knowing whatif anyshareholder proposal she supported

The December 13 2012 e-mail from Defendant Chevedden does not address any other

deficiencies described in the First Deficiency Notice including the inconsistencies between the

2011 TD Ameritrade Letter and the 2012 TD Ameritrade Letter

WCNs Second Deficiency Notice to Defendants

45 On December 18 2012 WCN sent letter to Defendant Chevedden explaining

that he had not cured the deficiencies in the December 2012 Proposal the Second Deficiency

Notice The Second Deficiency Notice stated that Defendant Cheveddens December 13

2012 email did not adequately address the deficiencies raised by the Company It explained

that Defendants response does not adequately address why the holding periods WCN

stock between the two letters TD Ameritrade is so radically different or how Myra

Young could have been the co-owner of shares since 2003 yet was not mentioned as co-owner

in the 2011 TD Ameritrade Letter

46 It further explained that continue to believe that only an original letter

from TD Ameritrade can satisfactorily establish the ownership of the shares and we

therefore reiterate the requirement that you provide the Company with such letter We believe

that this request is consistent with Rule 14a-8b2 which requires among other things

written statement from the record holder of the securities usually broker or bank verifying

that at the time the proposal was submitted the stockholder continuously held the shares for at

least one year

47 The Second Deficiency Notice questioned the authenticity of the photocopy of

the signature of Defendant Young Although not required to give Defendants another

16
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opportunity to cure their deficiencies the Second Deficiency Notice does so by asking again

for an original letter from ID Ameritrade curing the ownership proof deficiencies once and for

all If these deficiencies were not cured WCN explained that the December 2012 Proposal

would be excluded from WCNs proxy

Defendant Cheveddens Response to the Second Deficiency

Notice

48 On December 26 2012 one day after the 14-day cure period prescribed by Rule

4a-8f had expired Defendant Chevedden sent an e-mail to WCN apparently with copy

to Defendant McRitchie attaching another copy of the November 27 2012 Letter with two

more handwritten namesanother purported signature from Defendant Young and signature

from Defendant McRitchie both of which were dated 12/20/2012 As with the document

transmitted by Defendant Chevedden on December 13 2012 this version of the November 27

2012 Letter does not attach any shareholder proposalneither the abandoned November 2012

Proposal nor the December 2012 Proposal As result even if the handwriting on the letter

were Defendant Youngs signature there would be no way of knowing whatif any

shareholder proposal she supported Moreover once again there was no explanation of why

Defendant Youngs name appears on the 2012 ID Ameritrade Letter but not on the 2011 TD

Ameritrade Letter and no indication of what proposal if any Defendant Young purportedly

supports Nor did the correspondence address any of the other concerns expressed in the First

Deficiency Notice and the Second Deficiency Notice No original letter from TD Ameritrade

was ever provided

49 On January 2013 Defendant Chevedden sent an e-mail to WCN again

apparently with copy to Defendant McRitchie stating It is believed that the submittal letter

emailed on December 26 2012 more than addresses any valid concerns Please let me know if

17
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there is any further question No further information or documentation has been provided by

Defendants

Defendants Proof of Ownership is Inconsistent and Does Not

Satisfy the Requirements of Rule 14a-8b

50 Defendants have not provided adequate proof of ownership under Rule 4a-8b

Indeed their repeated refusal to respond to simple requests that would establish their ownership

under Rule 14a-8b or to explain material inconsistencies in their proffered proof of

ownership further underscores the conclusion that they have not and cannot meet the

ownership requirements

51 WCN is entitled to declaratory judgment that it may exclude the December

2012 Proposal from its proxy statement for this reason as well

Declaratory Jud2ment

52 In accordance with 28 U.S.C 2201 an actual controversy exists between WCN

and Defendants

53 For the reasons set forth above Defendants have not complied with the

requirements of Rule 4a-8 Rule 4a-8f provides that with respect to certain procedural

deficiencies company may exclude your proposal but only after it has notified you of the

problem and you have failed adequately to correct it There is however no requirement that

company notify shareholder of deficiency if the deficiency cannot be corrected

54 The majority of Defendants deficiencies could not be corrected the proposals

impermissible attempt to cut short the terms of existing directors the unauthorized proxy for

Defendant Chevedden to submit the December 2012 Proposal and the missed deadline for

submitting the proposal

18
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55 With respect to the deficiencies that potentially could have been corrected

Defendants inadequate and inconsistent proof of ownershipWCN did notifS Defendants

through the First Deficiency Notice and the Second Deficiency Notice Defendants never

corrected those deficiencies

56 WCN must file its preliminary proxy statement no later than April 25 2013

WCNs annual meeting is scheduled to occur on June 14 2013 and the final proxy materials for

such meeting must be prepared assembled filed and mailed to shareholders 40 days in advance

of that meeting In addition at least 10 days prior to mailing WCN must file preliminary

proxy statement with the SEC under Rule 14a-6a Given the time required to prepare

assemble and file the necessary proxy materials WCN needs to know as soon as is practicable

whether it may exclude the November 2012 and the December 2012 Proposal from its proxy

materials and accordingly WCN seeks from this Court declaratory judgment to that effect

Relief Sought

57 WCN requests that this Court declare that WCN properly may exclude the

November 2012 Proposal and December 2012 Proposal from WCNs proxy materials under

Rule 14a-8 WCN also requests judgment against Defendants for its costs including attorneys

fees and expenses and such other and further relief as the Court may deem just and proper

19
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Dated January 24 2013

Respectfully submitted

Is Andrew Possum

Andrew Possum

Attorney-in-Charge

CA State Bar No 250373

SD/TX Admissions No 1146327

LATHAM WATKINS LLP

81 Main Street Suite 3700

Houston Texas 77002

Tel 713 546-5400

Fax 713 546-5401

E-mail andrew.fossum@lw.com

Jeff Hammel pro hac vice to be filed

Jason Kolbe pro hac vice to be filed

LATHAM WATKINS LLP

885 Third Avenue

New York New York 10022

Tel 212 906-1200

Fax 212751-4864
E-mail jeff.hammel@lw.com
E-mail jason.kolbelw.com
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Plaintiff Waste Connections Inc WCN files this motion for summary

judgment against defendants John Chevedden James McRitchie and Myra Young WCN

respectflully states as follows

Nature and StaEe of the Proceeding

WCN filed this case on January 24 2013 seeking declaratory judgment that

the shareholder proposal defendants submitted to WCN may be excluded from its 2013 proxy

statement pursuant to the rule governing such proposals Rule 4a-8 under the Securities

Exchange Act of 1934 Rule 14a-8

On February 2013 defendants filed motion to dismiss for lack of subject

matterjurisdiction On February 15 2013 WCN filed its opposition to defendants motion and

on February 21 2013 defendants filed their reply That motion has not been decided

WCN now files this motion for summary judgment seeking declaration that it

may exclude defendants proposal from its proxy materials No discovery has been taken and

none is necessary for judgment as the material facts cannot reasonably be disputed Because

WCN must draft finalize and mail to its shareholders proxy statement by April 25 2013 for

an annual meeting on June 14 2013 WCN will also shortly file motion for speedy hearing

pursuant to Rule 57

Issue to Be Decided Standard of Review

Issue to be Decided Whether WCN is entitled to summary judgment on its

claim for declaratory judgment that it can exclude defendants shareholder proposal from its

2013 proxy materials as expressly permitted by Rule 4a-8 and because the proposal otherwise

violates Rule 14a-8

Standard of Review Under Rule 56 court shall grant summary

judgment if the movant shows that there is no genuine dispute as to any material fact and the
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movant is entitled to judgment as matter of law ACEAmIns Co M-I L.L.C 699 F.3d

826 830 5th Cir2012 quoting Fed Civ 56c2 The existence of genuine

dispute cannot be satisfied by some metaphysical doubt as to the material facts by conclusory

allegations by unsubstantiated assertions or by only scintilla of evidence Little Liquid

Air Corp 37 F.3d 1069 1075 5th Cir 1994 internal citations and quotation marks omitted

Moreover plaintiff should not be required to wait indefinitely for trial when the defendant

has meritless defense that can be resolved on motion for summary judgment Id at 1076

Ultimately genuine issue of material fact exists if the evidence is such that reasonable

jury could return verdict for the non-moving party Paz Brush Engineered Materials Inc

555 F.3d 383 391 5th Cir2009 internal quotation marks and citations omitted

Summary of the Argument

WCN seeks to exclude defendants shareholder proposal from its proxy materials

for its 2013 annual meeting Rule 4a-8 sets forth the requirements for shareholder proposals

and the bases on which companies may properly exclude such proposals from proxy materials

See 17 C.F.R 240.14a-8 Appendix App Here defendants proposal may be excluded

under Rule 14a-8 for four separate and independently sufficient reasons

The proposal seeks to cut short the terms of directors currently serving on

WCNs board an express ground for exclusion under Rule 14a-8i8ii

Rule 4a-8 does not permit Mr Chevedden who owns no WCN shares to

advance proposal based on purported proxy from other purported

shareholders

The proposal was submitted after the deadline specified in WCNs 2012 proxy

statement

Defendants failed to demonstrate the necessary ownership of WCN stock to

submit proposal

Accordingly WCN is entitled to declaratory judgment that the proposal may be excluded
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court in this District has granted this exact relief to two other companies

seeking to exclude proposals from Mr Cheveddena well-known shareholder activistunder

nearly identical circumstances In Apache Corp Chevedden 696 Supp 2d 723 S.D Tex

2010 Judge Rosenthal granted Apaches request for declaratory judgment that Mr

Cheveddens proposal could be excluded because he failed to present timely and adequate

proof that he met the stock ownership threshold in Rule 14a-8 Id at 724 Similarly in KBR

Inc Chevedden 776 Supp 2d 415 S.D Tex 201 lKBR the court reached the same

conclusion where Mr Chevedden again did not timely submit any document sufficient to

establish the requisite ownership Id at 432 see KBR inc Chevedden Civ Action No 411-

cv-196 2011 WL 1463611 at l..2 S.D Tex Apr 201 1KBR granting summary

judgment to KBR in part for reasons set forth in KBR App Here judgment in WCNs

favor is even more appropriate because defendants proposal is flawed in even more ways than

Mr Cheveddens proposals to Apache and KBR

This motion for summary judgment turns solely on legal issues and material facts

that cannot reasonably be disputed Accordingly for the reasons more fully explained below

WCN seeks summary judgment declaring that defendants proposal may be excluded from its

2013 proxy statement

FACTUAL BACKGROUND

Parties

Plaintiff WCN

WCN is an integrated waste services company See Waste Connections Inc

Schedule 4A Apr 2012 WCN Sch 4A Exhibit Ex to the Affidavit of Patrick

Shea dated February 22 2013 Shea Aff App Like many companies WCN has

staggered board comprised of directors each having three-year term See id at In any
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given year approximately one third of the directors terms expire and the directors holding

those terms stand for election thus creating three director classes by year See id at

WCN 2012 proxy materials expressly required that stockholder proposals must

be received by WCN no later than the close of business on December 2012 to be considered

for inclusion in proxy materials for WCNs 2013 annual meeting See Id at 58

Defendants

Mr Chevedden does not contend that he owns single share of WCN stock

See Shea Aff 13 indicating that WCN received no materials other than the ones discussed

below which do not include any assertion that Chevedden owns WCN stock He is however

apparently the most prolific shareholder activist for U.S corporations in history In 2011 Mr

Chevedden personally made 30 out of all 240 Rule 4a-8 proposals nationwide and in 2012 he

made 37 out of all 207 proposals See Georgeson Inc 2011 Annual Corporate Governance

Review Fig 16 at 1-34 Georgeson Inc 2012 Annual Corporate Governance Review Fig 16

at 34-37 together the Georgeson Reports App Thus over these two years Mr

Chevedden made 67 proposals out of total of 447 proposals by all other shareholders in the

world In other words Mr Cheveddenall by himselfmanaged to account for nearly 15% of

Rule l4a-8 proposals in the U.S for this two-year period Here as explained below Mr

Chevedden purports to submit shareholder proposal to WCN on behalf of Mr McRitchie and

possibly Ms Young

In fact this percentage is likely much higher The numbers above account only for proposals submitted in Mr
Cheveddens name and exclude other proposals he has made supposedly on behalf of individuals like Mr
McRitchie
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Defendants Proposals Submitted to WCN

The December 2011 Proposal

It is important to understand that more than year ago in December 2011 Mr

Chevedden submitted Rule 4a-8 proposal to WCN on behalf of Mr McRitchie the 2011

Proposal Rule 4a-8b requires shareholder to have continuously held $2000 in market

value or 1% of the securities to be voted on through the date of the shareholder meeting for at

least year 17 C.F.R 240.14a-8b2 To attempt to satisfy these ownership requirements

on December 29 2011 Mr Chevedden sent to WCN an email attaching letter dated

December 28 2011 from Nancy LeBron Resource Specialist TD Ameritrade to Mr

McRitchie the 2011 TD Ameritrade Letter See Email from FISMA 0MB Memorandum M-07-16

email address to Pat Shea re Rule 14a-8 Proposal WCN tdt Dec 29

2011 attaching 2011 TD Ameritrade Letter Shea Aff Ex The 2011 TD Ameritrade Letter

stated in part Pursuant to your request this letter is to confirm that you have continuously

held no less than 300 shares of Waste Connections WCN since November 15 2010 in your.

accomlthagi Memoran21Mvl-OTJiŁAmeritrade Letter Shea Aff Ex The 2011 TD

Ameritrade Letter is not addressed to and does not mention Ms Young See Id The 2011

TD Ameritrade Letter does not include signature from Ms LeBron See Id

WCN included the 2011 Proposal in its 2012 proxy materials See WCN Sch

4A Shea Aff Ex As explained below this earlier proposal and the proof of ownership

submitted with it are inconsistent with the proof submitted for their current proposal

The Now-Abandoned November 27 2012 Proposal

The following year on November 27 2012 Mr Chevedden sent an email to

WCN See Email frOR3ISMA 0MB Memorandum Mo71Pat Shea re Rule 14a-8 Proposal

WCN Nov 27 2012 Shea Aff Ex Attached to that email was letter dated November
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27 2012 from Mr McRitchie addressed to the chairman of WCNs board of directors the

November 27 2012 Letter See Shea Aff Ex That letter stated in part

purchased stock in our company because believed our

company had greater potential My attached Rule 14a-8 proposal

is submitted in support of the long-term performance of our

company My proposal is for the next annual shareholder

meeting will meet Rule 4a-8 requirements for continuous

ownership of the required stock until after the date of the

respective shareholder meeting My submitted fonnat with the

shareholder-supplied emphasis is intended to be used for

definitive proxy publication This is my proxyfor John

Chevedden and/or his designee to forward this Rule 14a-8

proposal to the company and to act on my behalf regarding this

Rule 14a-8 proposal and/or modification of it for the

forthcoming shareholder meeting before during and after the

forthcoming shareholder meeting Please direct all future

communications regarding my Rule 14a-8 proposal to John

Chevedden FISMA 0MB Memorandum M-07-1

FISMA 0MB Memorandum M-07-16 to

facilitate prompt and verifiable communications Please identify

this proposal as my proposal exclusively

Id emphasis added

Attached to Mr McRitchies November 27 2012 Letter was document entitled

Rule 14a-8 Proposal November 27 20121 Special Shareholder Meeting Right

the November 2012 Proposal See Shea Aff Ex The November 2012 Proposal sets

forth the following proposal

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

Id

With respect to the November 2012 Proposal in an effort to satisfy the stock

ownership requirements of Rule 4a-8b on November 28 2012 Mr Chevedden sent an email
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to WCN attaching different letter from TD Ameritrade than the 2011 TD Ameritrade Letter

See Email fronISMA 0MB Memorandum MO7lat Shea re Rule l4a-8 Proposal WCN tdt

Nov 282012 Shea Aff Ex This new letter dated November 28 2012 from Jill Phillips

Resource Specialist TD Ameritrade was addressed to both Mr McRitchie and Ms Young the

2012 TD Ameritrade Letter See Shea Aff Ex The 2012 TD Ameritrade Letter stated

in part Pursuant to your request this letter is to confirm that you have continuously held no

less than. 337 shares of WCN since 12/29/2003 in your accom ht3gi1B Memoranil3J6

2012 TD Ameritrade Letter unlike the 2011 TD Ameritrade Letter did contain what purports

to be signature from its sender See Id As explained below the 2012 TD Ameritrade Letter

is materially inconsistent with the 2011 TD Ameritrade Letter

The November 2012 Proposal was quickly abandoned and replaced with another

proposal

The New December 2012 Proposal

On December 2012 Mr Chevedden sent another email to WCN See Email

froITIsMA 0MB Memorandum Mo71Pat Shea re Rule 14a-8 Proposal WCN Dec 2012

Shea Aff Ex Attached to that email was copy of the same November 272012 Letter

quoted above except that near the top it included handwritten notation stating REVISED

DEC 2012 the Revised November 27 2012 Letter See Shea Aff Ex The Revised

November 27 2012 Letter does not reflect new signature from Mr McRitchie See Id

Nevertheless attached to the Revised November 27 2012 Letter was new and different

shareholder proposal entitled Rule 4a-8 Proposal November 27 2012 Revised

December 2012 Proposal Elect Each Director Annually the December 2012

Proposal See December 2012 Proposal Shea All Ex The December 2012 Proposal

contains the following proposal RESOLVED shareholders ask that our Company take the
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steps necessary to reorganize the Board of Directors into one class with each director subject to

election each year and to complete this transition within one-year Id

With respect to their December 2012 Proposal neither Mr Chevedden nor the

other defendants submitted any additional proof of ownership See id lacking any stock

ownership letter They thus rely on the same 2012 TD Ameritrade Letter that was submitted

with the November 2012 Proposal See id

WCNs Deficiency Notices and Responses From Mr Chevedden

WCNs First Deficiency Notice

On December 11 2012 WCN sent letter to Mr Chevedden setting forth the

deficiencies in defendants proof of ownership of the requisite WCN shares the First

Deficiency Notice See Shea Aff Ex The First Deficiency Notice explained that the

2012 TD Ameritrade Letter did not adequately demonstrate defendants ownership of WCN

stock under Rule 4a-8b for several reasons First WCN pointed out that the 2012 TD

Ameritrade Letter was addressed to both Mr McRitchie and Ms Young but she is not party

to and did not express support for either the November 2012 Proposal or the December 2012

Proposal submitted by defendants See Id To the extent Mr McRitchie and Ms Young co

own the shares WCN explained that the December 2012 Proposal was deficient in that it was

not executed by all of the co-owners of the shares Id at 1-2

Second the First Deficiency Notice pointed out the many discrepancies between

the 2011 TD Ameritrade Letter and the 2012 TD Ameritrade Letter which both purportedly

related to the same account See Id at Specifically WCN explained that the account

holders minimum numbers of shares and holding periods each differed between the two letters

See Id These inconsistencies WCN stated have caused the Company to question the

authenticity of both letters and therefore to conclude that the electronic copy of the 2012 TD
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Ameritrade Letter is not sufficient evidence of ownership to meet the requirements of Rule 14a-

8b Id at

Third the First Deficiency Notice explained what Mr Chevedden and Mr

McRitchie would have to do to cure the deficiency in their proof of ownership

In order to correct this deficiency the Company will require that

TD Ameritrade prepare new letter addressed to the Company
that describes Mr McRitchies and any co-owners ownership of

the shares held in the ace cdj Memor lIM4jflthe 2012

TD Ameritrade Letter The Company will require the original

signed copy of this letter to be delivered or sent by mail to the

Company As discussed in Section of Staff Legal Bulletin No
4F copy of which is included with this letter for further

clarification the Staff of the SEC suggests that the required proof

of ownership statement use the following format

As of the proposal is submitted of shareholder held

and has held continuously for at least one year of

securities shares of name of securities

Id brackets in original The First Deficiency Notice finally advised that unless the

deficiencies were corrected the December 2012 Proposal would be excluded from WCNs

proxy statement Id at 2-3

Mr Cheveddens Response to the First Deficiency Notice

On December 13 2012 Mr Chevedden sent an email to WCN purporting to

respond to the First Deficiency Notice apparently with copy to Mr McRitchie See Email

fronISMA 0MB Memorandum M.O7.lat Shea re Rule 14a-8 Proposal WCN Dec 13 2012

December 13 Email Shea Aff Ex However rather than provide the information

requested or in the format suggested by the SEC Staff Mr Cheveddens email asserted that

does not appear material if the broker rounded down the stock holdings in one letter as long

as the value exceeded $2000 in both letters and attached another copy of the initial

November 27 2012 Letternot the Revised November 27 2012 Letter submitted with the
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December 2012 Proposalwith what appeared to be the name Myra Le Young photocopied

on it the December 13 Copy See Shea Aff Ex This version of the November 27

2012 Letter does not attach any shareholder proposal and includes an additional typed date

12/12/2012 next to the new signature See id It therefore offered no indication that Ms

Young actually supported the December 2012 Proposal The December 13 Email did not

address any other deficiencies described in the First Deficiency Notice See id

WCNs Second Deficiency Notice to Defendants

On December 18 2012 WCN sent letter to Mr Chevedden explaining that he

had not cured the deficiencies in the December 2012 Proposal the Second Deficiency

Notice See Shea Aff Ex The Second Deficiency Notice stated that the December 13

Email did not explain any of the discrepancies between the two letters from TD Ameritrade

Id The Second Deficiency notice also questioned the authenticity of the apparently-

photocopied signature from Myra Le Young on the December 13 Copy Id at Although

not required to do so the Second Deficiency Notice again indicated that WCN would accept an

original letter from TD Ameritrade curing the ownership proof deficiencies once and for all

See Id

Mr Cheveddens Responses to the Second Deficiency Notice

On December 26 2012 one day after the 14-day cure period prescribed by Rule

4a-8f had expired Mr Chevedden sent another email to WCN again apparently copying

Mr McRitchie See Email frcmIsMA 0MB Memorandum M-o7-toPat Shea re Rule 14a-8 Proposal

WCN Dec 26 2012 the December26 Email Shea Aff Ex The email attached

another copy of the November 27 2012 Letter with two more handwritten namesanother

purported signature from Ms Young and signature from Mr McRitchie both of which were

dated 12/20/2012 the December26 Copy See Shea Aff Ex As with the document

10
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transmitted by Mr Chevedden on December 13 2012 this version of the November 27 2012

Letter does not attach any shareholder proposal See id It therefore provided no evidence that

Ms Young supports the December 2012 Proposal See id

On January 2013 Mr Chevedden sent an email to WCN again apparently

copying Mr McRitchie See Email SMA 0MB Memorandum MO73t Shea re Rule 14a-8

Proposal WCN Jan 12013 the January Email Shea Aff Ex The January Email

stated It is believed that the submittal letter emailed on December 26 2012 more than

addresses any valid concern Please let me know if there is any further question Id

No further information or documentation has been provided by defendants See

Shea Aff 13

ARGUMENT

Defendants proposal is riddled with flaws under Rule 14a-8 and may therefore

be excluded from WCNs proxy materials This case is ripe for summary judgment WCNs

motion hinges on clear legal principles and an established record from which no reasonable

fact-finder could conclude that defendants satisfied Rule 14a-8 See Paz 555 F.3d at 391 All

of the material factsthe substance of defendants proposal the dates of submission the

contents of their purported proof of stock ownership and the documents purporting to give Mr

Chevedden proxy powerappear on the face of documents provided to WCN by Mr

Chevedden and are thus beyond any reasonable dispute Nor can defendants offer any

additional evidence at this point even if it would be material to whether they could have met the

requirements of Rule 4a-8 last year As recognized in Apache after the deadline for

shareholder proposals has expired further evidence regarding proponents qualifications is

irrelevant Apache 696 Supp 2d at 739 declining to consider late-submitted proof of

11
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ownership from Mr Chevedden For these reasons and as more fully explained below WCN

is now entitled to summary judgment on the merits

THE DECEMBER 2012 PROPOSAL MAY BE EXCLUDED FROM WCNS
PROXY MATERIALS BECAUSE IT IS DEFECTIVE UNDER RULE 14A-8

Rule 14a-8 sets forth substantive bases on which companies may exclude

shareholder proposals The SEC recognizes that court such as U.S District Court

can decide whether company is obligated to include shareholder proposals in its proxy

materials SEC Division of Corporation Finance Informal Procedures Regarding Shareholder

Proposals emphasis added available at http//www.sec.ov/divisions/corpfin/cf-noaction/ 4a-

8-informal-procedures.htna App Courtsregularly allow companies to exclude proposals

that fall within one of the forbidden categories in Rule 4a-8 See e.g Grimes Centerior

Energy Corp 909 F.2d 529 532-33 D.C Cir 1990 allowing exclusion of proposal related to

capital expenditure approvals under the ordinary business operations exclusion in 14a-8i7

formerly c7 Roosevelt E.I DuPont de Nemours Co 958 F.2d 416 425 D.C Cir

1992 allowing exclusion of proposal related to discontinuing the production of certain

chemicals under ordinary business exception Lindner Am Express Co No 10 Civ

2228JSRJLC 2011 WL 2581745 at S.D.N.Y June 27 2011 allowing exclusion of

proposal that related to personal grievance and was thus forbidden under 4a-8i4App

The same resultexclusion of the defendants proposalsis warranted here for

four separate and independently sufficient bases under Rule 4a-8.2

The November 2012 Proposal need not be included in WCN proxy materials because it is no longer in effect

Under Rule 4a-8c each shareholder may submit no more than one proposal to company for particular

shareholders meeting 17 C.F.R 240.14a-8c Both proposals purport to be based on the same shares those

owned by Mr McRitchie and possibly Ms Young See 2012 TD Ameritrade Letter Shea Aff Ex December

2012 Proposal Shea Aff Ex lacking any additional proof of ownership other than the 2012 1D Ameritrade

Letter submitted with the November2012 Proposal Thus the December2012 Proposal necessarily nullified the

November2012 Proposal by operation of lawregardless of whether Mr McRitchie or Ms Young ever actually

12
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Rule 14a-8 Expressly Permits the Exclusion of Proposals That Would

Remove Directors From Office Before Their Terms Expire

Rule 4a-8i8ii expressly permits companies to exclude shareholder

proposal that remove director from office before his or her term expired 17 C.F.R

240.1 4a-8i8ii The staff of the Division of Corporation Finance of the SEC the SEC

StafF has expressly
and repeatedly confirmed that Rule 4a-8i8ii permits companies to

exclude shareholder proposals that would remove directors from office before their terms

expireas Mr Chevedden well knows The SEC Staff has previously agreed that companies

could exclude Mr Chevedden own proposals on this exact basis See e.g Kinetic Concepts

Inc SEC No-Action Letter 2004-2011 WSB File No 0321201127 CCH Mar 21 2011

confirming the exclusion of Mr Cheveddens proposal to require each director to stand for

election annually App Id Letter from Gupta to SEC Div of Corp Fin Jan 19 2011 at

It has been long-standing position of the Staff that proposals which have the purpose or

that could have the effect of prematurely removing director from office before his or her term

expired are considered to relate to nomination or an election and are therefore excludable

Western Union Co SEC No-Action Letter 2004-2011 Fed Sec Rep CCH 76705

Feb 25 2011 confirming the exclusion of an identical proposal from another proponent

under rule 14a-8i8 to the extent it could if implemented disqualif directors previously

elected from completing their terms on the board App

Here the December 2012 Proposal violates Rule 4a-8i8ii In any given

year the terms for WCN directors in one of three board classes expire and the directors

supported or even knew about either proposal See 17 C.F.R 240.14a-8c Defendants also concede that only

the December2012 Proposal is outstanding See Defendants Motion and Supporting Memorandum to Dismiss

for Lack of Subject Matter Jurisdiction at Waste Connections Inc Chevedden eta No 413-00176 ECF

No 11 Feb 2013 stating that the defendants need not withdraw their proposar emphasis added

Shea AlT Ex

13
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holding those terms stand for election while directors in the other two classes continue to serve

See WCN Sch l4A at describing WCNs board structure Shea Aff Ex Defendants

proposal would require WCN to take the steps necessary to reorganize the Board of Directors

into one class with each director subject to election each year and to complete this transition

within one-year December 2012 Proposal Shea Aff Ex emphasis added It would

thus prematurely end the current terms of many of WCN directors Indeed if implemented

following WCNs 2013 annual meeting as defendants insist the December 2012 Proposal

would cut short by one year the terms of two directors whose terms expire in 2015 and would

cut short by two years the terms of two directors whose terms expire in 2016 if they are elected

at the 2013 annual meeting See WCN Sch 14A at 4-5 Shea Aff Ex

WCN is entitled to exclude the December 2012 Proposal from its proxy

statement pursuant to the express terms of Rule 4a-8i8ii This alone is sufficient for

summary judgment

Rule 14a-8 Does Not Permit Shareholders to Make Proxy Proposals By

Proxy Nor to Grant Proxy Authority in Violation of Applicable State Law
as Attempted Here

Rule 4a-8h requires that shareholder personally appear at the shareholders

meeting to present his or her proposal or designate representative to present proposal

on your shareholders behalf 17 C.F.R 240 14a-8h Section is the only section

of Rule 4a-8 that allows shareholder to appoint representative to act on his or her behalf

and by its terms it is only for the purpose of presenting the shareholders proposal at the

shareholders meeting The rule does not contain any language permitting shareholder to

grant proxy to another person in advance of the shareholders meeting in order for that other

person to submit shareholder proposal for inclusion in companys proxy statement

14
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Nevertheless that is what defendants try to do here In the November 27 2012

Letter Mr McRitchie writes that he
purports to give my proxy for John Chevedden and/or his

designee to forward this Rule 14a-8 proposal to the company and to act on my behalf regarding

this Rule 14a-8 proposal and/or modification of it November 27 2012 Letter Shea Aff Ex

This so-called proxy would permit Mr Chevedden to designate yet another unidentified

personincluding persons unknown to Mr McRitchieto advance proposals to WCN on Mr

McRitchies behalf Nothing in Rule 14a-8 contemplates this sort of proxy proposal by proxy

scheme

The facts here illustrate the reasons for this limitation Without it companies

would often confront exactly the type of ambiguity and confusion about the non-shareholder

proponents authority to submit proposal present in this case Supposedly in support of the

December 2012 Proposal Mr Chevedden sent three separate copies of the November 27 2012

Letter but in none of these did anyone who actually owns WCN shares ever express support for

the proposal.3 Nor does the reference in the November 27 2012 Letter to allowing Mr

Chevedden to make modification of the November 2012 Proposal authorize the December

2012 Proposal Because the December 2012 Proposal concerns an entirely different topic the

annual election of directors see December 2012 Proposal Shea Aff Ex than the November

2012 Proposal shareholders ability to call special meeting see November 2012 Proposal

Shea Aff Ex it is not modification but brand new proposal

The Revised November 27 2012 Letter which accompanied the December 2012 Proposal had no new signature

from Mr McRitchie See Revised November 27 2012 Letter Shea Aff Ex The December 13 Copy also had

no new signature from Mr McRitchie only an apparent photocopy of signature from someone who may or may
not be Ms Young and did not accompany any proposal See December 13 Copy Shea Aff Ex Likewise

although the December26 Copy bore what appeared to be two original signatures possibly from Mr McRitchie

and Ms Young it attached no proposal See December26 Copy Shea All Ex
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In any event defendants proposal violates Rule 14a-8h in yet another way

because Mr Chevedden has not demonstrated as he must that he has an adequate power of

attorney under applicable state law Rule 14a-8h requires that any party designated as

shareholders proxy be qualified under state law to present the proposal on your behalf 17

C.F.R 240.14a-8h Under Delaware law which applies to this question4 Mr Chevedden

would therefore need power of attorney from WCN shareholder which is written

authorization used to evidence an agents authority to third person Realty Growth mv

Council of Unit Owners 453 A.2d 450 454 Del 1982 The terms of power of
attorney must

be certain and plain and powers of attorney are strictly construed id at 455 Here

however none of the documents provided to WCN by Mr Chevedden authorizes him to

advance the December 2012 Proposal on behalf of Mr McRitchie or Ms Young He clearly

has not provided power of attorney authorizing him to do so

WCN is therefore entitled to declaratory judgment that it may exclude the

December 2012 Proposal from its proxy statement on the additional basis that it violates Rule

l4a-8h See 17 C.F.R 240.14a-8h

Defendants Did Not Comply With the Rule 14a-8 Deadline For SubmissioN

of Shareholder Proposals

Rule 14a-8e2 establishes deadline for submitting shareholder proposals

That deadline must be set forth in the companys proxy statement for the prior year and

calculated such that shareholder proposal must be received at the companys principal

executive offices not less than 120 calendar days before the date of the companys proxy

statement released to shareholders in connection with the previous years annual meeting 17

As used in Rule 14a-8 state law includes the law of the companys state of incorporation which is Delaware in

the case of WCN Cf Apache Corp New York City EmployeesRetiremen System 621 Supp 2d 444 449

S.D Tex 2008 looking to law of state of companys incorporation to interpret ordinary business operations

exception in Rule 4a-8
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C.F.R 240.14a-8e2 Here the relevant date was set forth in WCNs 2012 proxy materials

which specified that stockholder proposals must be received by WCN no later than the close of

business on December 2012 to be considered for inclusion in the 2013 proxy materials See

WCN Sch 14A at 58 Shea Aff Ex

Courts consistently enforce the submission deadline in Rule 4a-8e2 Indeed

in Apache the Court allowed the exclusion of proposal from Mr Chevedden in part because

he provided untimely documentation The Court stated that it need not decide whether

document provided after the deadline in Rule 14a-8e2 in combination with an earlier letter

could establish the requisite stock ownership under Rule 4a-8b because the document was

not timely Apache 696 Supp 2d at 739 Thus the question of whether late-submitted

documents might have allowed Mr Chevedden to comply with Rule 14a-8 had he submitted

them by the deadline was irrelevant See also KBR 776 Supp 2d at 432 allowing

exclusion in part because Mr Chevedden has not timely submitted documents that could

prove ownership

Defendants failure to meet the Rule 14a-8e2 deadline compels the same

result in this case At no time on or before the December 2012 deadline did Mr Chevedden

submit the December 2012 Proposal signed by either Mr McRitchie or Ms Young much less

by both of them the only two people who may have an ownership interest in the relevant WCN

shares The Revised November 27 2012 Letter attaching the December 2012 Proposal is

merely copy of the earlier November 27 2012 Letter supporting the November 2012 Proposal

and lacks new signature from Mr McRitchie See Revised November 27 2012 Letter Shea

Aff Ex The only purported signatures from Ms Young were dated 12/12/2012 and
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12/20/201 2well past the deadlineand in any event did not accompany any proposal5

See December 13 2012 Copy Shea Aff Ex December 26 2012 Copy Shea Aff Ex

Thus neither Mr McRitchie nor Ms Young expressed any support for the December 2012

Proposal by the deadlinenor indeed at any time The proposal may therefore be excluded

from WCNs proxy materials See Apache 696 Supp 2d at 739 allowing exclusion and not

considering untimely submissions see also KBR 776 Supp 2d at 432 noting lack of

timely proof of ownership

For these reasons WCN is also entitled to declaratory judgment that it may

exclude the December 2012 Proposal from its proxy statement based on defendants failure to

meet the deadline imposed by Rule 14a-8e2 See 17 C.F.R 240.14a-8e2

Defendants Have Not Satisfied the Ownership Requirements of Rule 14a-

8b

Rule 4a-8b sets forth the ownership requirements for shareholder proposals

According to Rule 14a-8b to be eligible to submit proposal you must have continuously

held at least $2000 in market value or 1% of the companys securities entitled to be voted on

the proposal at the meeting for at least one year by the date you submit the proposal You must

continue to hold those securities through the date of the meeting 17 C.F.R 240.1 4a-8b

The burden to demonstrate ownership of sufficient shares falls on the shareholder which must

prove eligibility to the company Id 240.14a-8b2 see Apache 696 Supp 2d at

740 company has no burden to verify alleged ownership for purposes of Rule 14a-8b

Although WCN did comply with the requirement in Rule 14a-8f to give Mr Chevedden 14-day cure period

following notice of deficiency the failure to document that shareholder even supports the proposal in the first

place is not curable defect list in Rule 4a-8 These include only defects related to requirements for statements

accompanying proposals 14a-8a ownership requirements 14a-8b number of proposals 4a-8c and length of

proposals 14a-8d See 17 C.F.R 240.14a-8f
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In both Apache and KBR Judge Rosenthal held that Mr Chevedden failed to

carry
his burden to demonstrate the requisite ownership First in Apache Mr Chevedden

attempted to rely on letter from an entity called RTS which he described as broker See

Apache Corp 696 Supp 2d at 739-40 However RTS was not the record owner of the

securities and was registered as an investment advisor not broker See id at 740 Mr

Chevedden refused Apaches request that he provide statement from the registered owner and

instead suggested that Apache verify ownership of the shares The court rejected this

proposition and stressed that Apache was not required to verify Mr Cheveddens allegations

Rule requires shareholders to prove eligibility

The parties agree that all Chevedden gave Apache as timely

relevant proof of ownership was the December 10 RTS letter

Apache has described its concerns about the reliability of the

statements made in the RTS letter It is not Apaches burden to

investigate to confirm the statements or to engage in such steps as

obtaining holders list to provide independent

verification of Cheveddens status as an Apache shareholder

Id at 739-40 Similarly in KBR Judge Rosenthal again concluded that proposal from Mr

Chevedden could be excluded in part because he submitted the same type of letter from RTS

the Court found insufficient in Apache KBR 776 Supp 2d at 432

Like the RTS letters in those decisions the only proof of ownership offered in

this case is inherently unreliable and therefore insufficient Specifically the 2011 ID

Ameritrade Letter conflicts with the 2012 TD Ameritrade letter in terms of who owns the

shares what minimum amounts the owners held and for how long Compare 2011 TD

Ameritrade Letter Shea Aff Ex addressed only to Mr McRitchie specifying ownership of

no less than 300 shares since November 2010 with 2012 TD Ameritrade Letter Shea Aff

Ex addressed to Mr McRitchie and Ms Young specifying ownership ofno less than 337

shares since December 2003 Based on the two letters WCN cannot determine whether
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Mr McRitchie and Ms Young are co-owners of the shares or have some other relationship ii

how Ms Young could have some unspecified ownership interest in the shares from 2003 to

2012 yet not be mentioned at all as an owner for period from 2010 through 2011 or iiihow

Mr McRitchie and possibly Ms Young could have held minimumof 337 shares for nearly

nine-year period that includes the shorter period during which Mr McRitchie had minimumof

only 300 shares

Mr Chevedden never answered these questions despite receiving two

opportunities to do so from WCN in the form of deficiency notices See First Deficiency

Notice at Shea Aff Ex Second Deficiency Notice Shea Aff Ex Nor did WCN ever

receive any signed letter from the owner of the WCN shares in the format specified by the SEC

which WCN identified to Mr Chevedden See First Deficiency Notice at Shea Aft Ex

Defendants thus failed to carry their burden to prove eligibility to the company 17

C.F.R 240 14a-8b2 WCN had no independent obligation to investigate the details of the

account identified in the TD Ameritrade letters Instead here just as in Apache is not

Companys burden to investigate to confirm the statements or to attempt to

obtain independent verification of defendants holdings in WCN stock Apache 696 Supp

2dat 740

WCN is thus entitled to declaratory judgment for the additional reason that the

December 2012 Proposal does not comply with the requirements of Rule 14a-8b

CONCLUSION

For the reasons stated above WCN respectfully requests that this Court declare

that WCN properly may exclude the November 2012 Proposal and the December 2012 Proposal

from WCNs proxy materials under Rule 14a-8

Dated February 222013
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Respectfully submitted

Is/Andrew Fossum

Andrew Fossum

Attorney-in-Charge

CA State Bar No 250373

SD/TX Admissions No 1146327

LATHAM WATKINS LLP

811 Main Street Suite 3700

Houston Texas 77002

Tel 713 546-5400

Fax 713 546-5401

Email andrew.fossum@lw.com

Jeff Hammel admitted pro hac vice

Jason Kolbe admitted pro hac vice

LATHAM WATKINS LLP

885 Third Avenue

New York New York 10022

Tel 212 906-1200

Fax 212751-4864
Email jeff.hammellw.com

Email jason.kolbe@lw.com

Counsel for Plaintiff

Waste Connections Inc
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CER11FICATE OF SERVICE

certify that on February 22 2013 this document as well as the accompanying

appendices were electronically transmitted to the Clerk of Court using the ECF System and

true and correct copies were caused to be served in accordance with the Federal Rules of Civil

Procedure via First Class Mail via the United States Postal Service upon

Mr John Chevedden

FISMA 0MB Memorandum M-07-16

Defendant

Mr James McRitchie

FISMA 0MB Memorandum M-07-16

Defendant

-and

Myra Young

FISMA 0MB Memorandum M-07-16

Defendant

Is Andrew Fossum

Andrew Fossum
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IN THE UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF TEXAS

HOUSTON DIVISION

WASTE CONNECTIONS INC

Plaintiff Civil Action 413-CV-00176-KPE

JOHN CHEVEDDEN
JAMES McRITCHIE and

MYRA YOUNG

Defendants

ORDER DENYING DEFENDANTS MOTION TO DISMISS AND GRANTING
PLAINTIFF WCNS MOTION FOR SUMMARY JUDGMENT

On April 2013 the Court held hearing on the motion to dismiss filed by

Defendants John Chevedden James McRitchie and Myra Young on February 2013 ECF

No 11 and ii the motion for summary judgment filed by Plaintiff Waste Connections Inc

WCN on February 222013 ECF No 15

The Court has considered the parties briefing on Defendants motion to dismiss as well

as the arguments presented at the April 2013 hearing The Court finds that WCN has

standing to pursue the declaratory relief it seeks and that Defendants motion to dismiss should

be DENIED

WCNs motion for summary judgment is unopposed Having considered WCNs

motion for summary judgment including its supporting evidence the Court concludes that

WCN has met its burden of demonstrating that there is no genuine dispute as to the material
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facts The Court therefore finds that WCNs motion for summary judgment should be

GRANTED

Accordingly it is ORDERED that Defendants Motion is DENIED and WCNs Motion

is GRANTED

Therefore it is ORDERED that the shareholder proposals submitted to WCN by

Defendants on November 27 2012 and December 2012 may be excluded from WCNs

proxy statement pursuant to 17 C.F.R 240.14a-8

Signed at Houston Texas onJLAa 2013

Unite tes District Judge
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James McRitchie

FISMA 0MB Memorandum M-07-16

Mr Arthur Levinson

Chairman of the Board

Apple Inc AAPL
One Infinite Loop

Cupertino CA 95014

Dear Mr Levinson

purchased stock in our company because believed our company had even greater potential

My attached Rule 14a-8 proposal is submitted in support of the long-term performance of our

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

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

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

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

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

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

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

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

FISMA 0MB Memorandum M-07-16 at

FISMA 0MB Memorandum M-07-16

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

exclusively

This letter does not cover proposals that are not rule 14a-8 proposals This letter does not grant

the power to vote

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

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

promptly by email to
FISMA 0MB Memorandum M-07.1

Sincerely

8/28/20 12

James McRitchie Date

Publisher of the Corporate Governance site at CorpGov.net since 1995

cc Bruce Sewell

Corporate Secretary

PH 408 996-1010

FX 408-253-7457

Gene Levoff glevoffapple.com
Director Corporate Law



Rule 4a-8 Proposal August 30 2012
Executives To Retain Significant Stock

Resolved Shareholders request that our Compensation Committee adopt policy requiring that

senior executives retain significant percentage of shares acquired through equity pay programs

until reaching normal retirement age For the purpose of this policy normal retirement age shall

be defined by the Companys quaifled retirement plan that has the largest number of plan

participants The shareholders recommend that the Committee adopt share retention percentage

requirement of 33% of such shares

The policy should prohibit hedging transactions for shares subject to this policy which are not

sales bt reduce the risk of loss to the executive This policy shall supplement any other share

ownership requirements that have been established for senior executives and should be

implemented so as not to violate the Companys existing contractual obligations or the terms of

any compensation or benefit plan currently in effect

Requiring senior executives to hold significant portion of stock obtained through executive pay

plans would focus our executives on our companys long-term success Conference Board

Task Force report on executive pay stated that hold-to-retirement requirements give executives

an ever-growing incentive to focus on long-term stock price performance

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

governance as reported in 2012

The Corporate Library/GMJ an independent investment research firm expressed ongoing

concern regarding our companys executive pay policies For 2011 Mr Timothy Cooks pay

greatly increased on the day that he formally replaced Mr Jobs as the new CEO Mr Cook

received niega-grant of one million restricted stock units with grant date value of over $376

million 1-laif the amount will vest five years from the grant date and the other half will vest ten

years
after the grant Equity awards of this magnitude are extreme and the lack of performance

requirements for vesting is an additional concern

Seven of the 10 director seats on our most important board committees were occupied by

directors who received our highest negative votes up to 18% in negative votes Arthur

Levinson William Campbell Millard Drexler and Al Gore And of these 10 seats were

occupied by directors who had 12 or more years long tenure factor that makes independent

oversight more difficult

Please encourage our board to respond positively to this proposal for improved governance

Executives To Retain Significant Stock Yes on



Notes

James McRitchie FISMA 0MB Memorandum M-07-16 sponsored this proposal

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

Number to be assigned by the company

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

2004 including emphasis added

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

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

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

the company objects to factual assertions because they are not supported
the company objects to factual assertions that while not materially false or

misleading may be disputed or countered
the company objects to factual assertions because those assertions may be

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

directors or its officers and/or

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

shareholder proponent or referenced source but the statements are not

identified specifically as such
We believe that it is appropriate under rule 14a-8 for companies to address

these objections in their statements of opposition.

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

meeting Please acknowledge this proposal promptly by email
FISMA 0MB Memorandum M-07-1



Ameritrade

August 30 2012

James MoRitchie

Myra Young

FISMA 0MB Memorandum M-07-16

Re TD Ameritrade account ertthfUA 0MB Memorandum M-07-1

Dear James McRitchie Myra Young

Thank you for allowing me to assist you today Pursuant to your request this is to confirm that since

March 2005 you have continuously held no less than 200 shares of AAPL Apple Inc Corn in the

above referenced TD Arneritrade Account TD Ameritrade Clearing Inc is the clearing house for TO
Anieritrade The DTC number for our clearing house is 0188

If you have any further questions please contact 800-669-3900 to speak with TD Ameritrade Client

Services representative or e-mail us at clientservicestdameritrade.com We are available 24 hours

day seven days week

Sincerely

Jill Ph ips

Resource Specialist

TD Ameritrade

This Information Is furnished as part of general Information service and TO Ameritrade shalt not be liable for any damages arising

out of any inaccuracy In the information Because this InformatIon may diffs from your TO Ameiitrade monthly statement you

should rely only on the TI Azneritado monthly statement as the official record of your TO Amerltrade account

TO Amerltrade does not provide investment legal or tax advice Please consult your investment legal or tax advisor regarding tax

consequences of your transactions

TO Amentrade Inc member FINRNSIPCINFA TO Ameritrade is trademark jointly owned by TD Arnerltrade IP Company Inc

and The Toronto-Dominion Bank Ci 201110 Amerilrade IP Company Inc All rights reserved Used with permission

10825 Farnam Drive Omaha NE 68154 800-669-3900 www.tdameritrade.com



James MeRitchie

FISMA 0MB Memorandum M-07-16

Mr Steven Jobs

Co-Founder

Apple Inc AAPL
Infinite Loop

Cupertino CA 95014

Dear Mr Jobs

purchased stock in our company because believed our company had greater potential submit

my attached Rule 14a-8 proposal in support of the long-term performance of our company My
proposal is for the next annual shareholder meeting intend to meet Rule 4a-8 requirements

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

respective shareholder meeting My submitted format with the shareholder-supplied emphasis

is intended to be used for definitive proxy publication This is my proxy for John Chevedden

and/or his designee to forward this Rule 14a-8 proposal to the company and to act on my behalf

regarding this Rule 14a-8 proposal and/or modification of it for the forthcoming shareholder

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

communications regarding my rule 14a-8 proposal to John Chevedden

at
FISMA 0MB Memorandum M-07-16

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

exclusively

This letter does not cover proposals that are not rule 14a-8 proposals This letter does not grant

the power to vote

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

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

promptly by email to
FISMA 0MB Memorandum M-07-16

Sincerely

cck7
James McRitchie August 23 2011

Publisher of the Corporate Governance site at CorpGov.net since 1995

cc Bruce Sewell

Corporate Secretary

PH 408 996-1010

FX 408-253-7457

shareholderproposalàapple.com



Rule 14Æ-8 Proposal August 31 20111

Shareholder Say on Director Pay

Resolved Shareholders request that our Board of Directors adopt policy that provides

shareholders the opportunity at each annual meeting to vote on an advisory proposal prepared

by the Board of Directors to ratifr the pay given members of our Board of Directors as disclosed

in the proxy statement The proposal submitted to shareholders should make clear that the vote is

non-binding and would not affect any pay given to any director

The proxy advisory firms Institutional Shareholder Services and Glass Lewis each recommended

that shareholders of at least one major company vote in favor of 2011 shareholder proposal on

this topic shareholder proposal with similarities to this proposal won 55%-support at major

company in 2010

This proposal is similar to our managements proposal on this same ballot enabling us to cast

vote in regard to the pay of our executives This shareholder proposal simply extends the voting

opportunity to apply to our directors Some of our directors are paid more than $1 million for

work that may be completed in less than 400 hours per year or $2500-plus per hour

The merit of this Shareholder Say on Director Pay proposal should be considered in the context of

the need for improvements in our companys 2011 reported corporate governance status

One yes-vote was all it took to elect each of our directors Two of our directors owned less than

200 shares each including member of our Audit committee Two of our directors were active

CEOs overextension concern

Plus these two CEO directors were two-thirds of our Executive Pay Committee And Mr Timothy

Cooks pay was $59 million

The above concerns shows there is need for improvement Please encourage our board to respond

positively to this proposal Shareholder Say on Director Pay Yes on

Notes

James MeRitchie FISMA 0MB Memorandum M-07-16 sponsored this proposal

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

Nber to be assigned by the company

This proposal is believed to conform with Staff Legal Bulletin No 1413 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 foflowing circumstances

the company objects to factual assertions because they are not supported

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

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

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

directors or its officers and/or



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

shareholder proponent or referenced source but the statements are not

identified specifically as such

We believe that it is appropriate under rule 14a-8 for companies to address

these objections in their statements of opposition

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

meeting Please acknowledge this proposal promptly by email
FISMA 0MB Memorandum M-07-16



AMERITRADE
Holding Corporation

ioO Norih Sn ie.NE 6800S v.

August 31 2011

lames McRitchie

FISMA 0MB Memorandum M-07-16

RE ID Ameritrade account

To Whom it May Concern

Thank you for allowing me to assist you today Pursuant to your request this letter is to confirm that as

of August 31 2011 You have continuously held

No less than 100 shares of Apple AAPL stock since at least January 2001

If you have any further questions please contact 800-669-3900 to speak with TD Ameritrade Client

Services representative or e-mail us at clientservices@tdameritrade.com We are available 24 hours

day seven days week

Sincerely

Heather Irvin

Corporate Actions and Dividends

TI Amentrade

This inrormation is furnished as part of general information service and TO Ameritrade shalt not be liable br any damages arising out any

Inaccuracy in the mformation Because this InformatiOn may digger from your ID Ameritrade monthly statement you should rely only on th

TO Amentrade monthly statement as the official record of yourTD Ameritrade account

TO Ameritrade does not provide investment ltgal or tax advice Please consult your investment legal or tax advisor regarding tax

consequences of your transactions

TO Ameritrade Inc member FiNRA/SPIC/NA TO Ameritrade is trademark jointly owned by TI Arneritrade IP company Inc and The

Toronto.Dominion Bank C2010 TO Ameritrade IP Company Inc Afl rights reserved Used with permission

10825 Farman Drive Omaha NE 68154 800-669-3900 www.tdameritrade.com

EItlifl.\Dt Inc. rrnuhi SA D1PC .lnlc5 MlJTRaZJE ri5içj


