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Incoming letter dated December 20, 2013

Dear Mr. Krull:

This is in response to your letter dated December 20, 2013 concerning the
shareholder proposal submitted to Con-way by John Chevedden. Copies of all of the
conespondence on wlnch this response is based will be made available on our website at

: ' ision 4a- . For your reference, a
bnef dnscussnon of the Division’s informal pmcedures regardmg shareholder proposals is
also available at the same website address.

Sincerely,

Matt S. McNair
Special Counsel

Enclosure

cc: John Chevedden
* FISMA & OMB Memorandum M-07-16 ***



January 22, 2014

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Con-way Inc.
Incoming letter dated December 20, 2013

The proposal asks the board to take the steps necessary unilaterally (to the fullest
extent permitted by law) to amend the bylaws and each appropriate governing document
to give holders in the aggregate of 15% of the company’s outstanding common stock the
power to call a special shareowner meeting.

There appears to be some basis for your view that Con-way may exclude the
proposal under rule 14a-8(i)(9). You represent that matters to be voted on at the
upcoming shareholders’ meeting include a proposal sponsored by Con-way to amend
Con-way’s bylaws to enable shareholders who have maintained a net long position of
25% of Con-way’s outstanding common stock for at least one year to call a special
meeting of shareholders. You indicate that the proposal and the proposal sponsored by
Con-way directly conflict. You also indicate that inclusion of both proposals would
present alternative and conflicting decisions for the shareholders and would create the
potential for inconsistent and ambiguous results. Accordingly, we will not recommend
enforcement action to the Commission if Con-way omits the proposal from its proxy
materials in reliance on rule 14a-8(i)(9).

Sincerely,

Adam F. Turk
Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

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

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

It is important to note that the staff’s and. Commission’s no-action responses to -
Rule 14a-8(j) submissions reflect only informal views. The d@iennixlaﬁonS'mched in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal Only 4 court such as a U.S. District Court can decide whether a company is obligated
.- to include shareholder.proposals in its proxy materials. Accordingly a discretionary
. determination not to recommend or take Commission enforcement action, does not. preclude a
proponent, or any sharehelder of a.company, from pursuing any rights he or shc may have against
the company in court, should the management omit the proposal from the company s proxy
material.



COI?'WW@ Never Settle for Less.

Stephen K. Krull
Executive Vice President
General Counsel and Secretary

December 20, 2013

Via Electronic Mail

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

Office of Chief Counsel

100 F Street N.E.

Washington, D.C. 20549

Re:  Con-way Inc. — Shareholder Proposal submitted by John Chevedden
Ladies and Gentlemen:

This letter is submitted by Con-way Inc., a Delaware corporation (“Con-way” or the
“Company”), pursuant to Rule 14a-8(j) of the Securities Exchange Act of 1934, as amended
(the “Exchange Act”), to notify the Securities and Exchange Commission (the
“Commission”) of Con-way’s intention to exclude from its proxy materials for its 2014
Annual Meeting of Shareholders (the “2014 Annual Meeting” and such materials, the “2014
Proxy Materials”) a shareholder proposal (the “Shareholder Proposal™) submitted by John
Chevedden (the “Proponent™) on November 22, 2013. The Company intends to omit the
Shareholder Proposal from its 2014 Proxy Materials pursuant to Rule 14a-8(i)(9) of the
Exchange Act and respectfully requests confirmation that the Staff of the Division of
Corporation Finance (the “Staff”) will not recommend to the Commission that enforcement
action be taken if Con-way excludes the Shareholder Proposal from its 2014 Proxy
Materials for the reasons detailed below.

Con-way intends to file its definitive proxy materials for the 2014 Annual Meeting
on or about April 1, 2014. In accordance with Staff Legal Bulletin 14D (“SLB 14D™), this
letter and its exhibits are being submitted via e-mail. A copy of this letter and its exhibits
will also be sent to the Proponent. Pursuant to Rule 14a-8(k) and SLB 14D, the Company
requests that the Proponent copy the undersigned on any correspondence that it elects to
submit to the Staff in response to this letter.

The Shareholder Proposal

The Shareholder Proposal includes the following language:

“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 in
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the aggregate of 15% of our outstanding common the power to call a
special shareowner meeting.”

The Company’s Certificate of Incorporation (the “Certificate of Incorporation”) is
silent with respect to the power to call special shareholder meetings. The Company’s
Bylaws (the “Bylaws™) currently reserve the power to call a special shareholder meeting to
the Board of Directors, the Chief Executive Officer, or to a “stockholder or stockholders
holding in the aggregate a majority of the voting power of all stockholders.” The Company
intends to include in the 2014 Proxy Materials, and to present at the 2014 Annual Meeting, a
proposal to extend this right to certain shareholders. Specifically, the Board of Directors of
the Company determined on December 16, 2013, that it would present a proposal (the
“Company Proposal”) in the 2014 Proxy Materials to amend the Bylaws to provide
shareholders the right to call a special meeting of shareholders, provided that the request for
such a meeting was made by holders in the aggregate of 25% of the outstanding shares of
the Company’s common stock at the time of the request, and each requesting shareholder
had maintained a net long position in such shares for at least one year prior to the date of the
request. The amendment would become effective upon shareholder approval.

A copy of the Shareholder Proposal, including its supporting statement, along with
all correspondence with the Proponent is attached to this letter as Exhibit A.

Analysis

The Shareholder Proposal May Be Excluded Pursuant to Rule 142-8(i)(9) Because It
Directly Conflicts with the Company Proposal to be Submitted to Shareholders at the
2014 Annual Meeting

Rule 14a-8(i)(9) permits a company to exclude a shareholder proposal if the proposal
“directly conflicts with one of the company’s own proposals to be submitted to shareholders
at the same meeting.” The Commission has stated that for purposes of Rule 14a-8(i)(9), the
shareholder proposal and company proposal need not be “identical in scope or focus for the
exclusion to be available.” See Release No. 34-40018, at note 27 (May 21, 1998). In
applying Rule 14a-8(i)(9), the Staff has consistently stated that, where submitting both
proposals for a shareholder vote would “present alternative and conflicting decisions” that
could confuse shareholders and could create “inconsistent and ambiguous results” if both
proposals were approved, the shareholder proposal may be excluded under Rule 14a-8(i)(9).
See, e.g., United Continental Holdings, Inc. (February 14, 2013).

The Shareholder Proposal requests that the Board take the steps necessary to amend
the Company’s governing documents to enable holders of 15% of the Company’s
outstanding common stock to call a special shareholder meeting. As noted, the Company
Proposal would amend the Bylaws to enable holders in the aggregate of 25% of the
outstanding shares of the Company’s common stock, as of the date of the request, to call a
special shareholder meeting, provided that the requesting shareholders have held a net long
position in such shares for at least one year prior to the date of the request. The two
proposals both address shareholders’ ability to call a special meeting but in a conflicting
manner with regard to the requisite ownership threshold and method of establishing
qualifying levels of ownership.



The Staff has consistently permitted companies to exclude shareholder proposals
under these circumstances. Specifically, there are a number of recent examples in which the
Staff granted no-action relief pursuant to Rule 14a-8(i)(9) where a shareholder proposal
relating to the ability to call special meetings under the company’s governing documents
included an ownership threshold that differed from a company-sponsored proposal. In each
of these instances, as in the present case, the company asked shareholders to approve one or
more amendments to the company’s governing documents in order to permit shareholders to
call special meetings. For example, in The Walt Disney Company (November 6, 2013), the
Staff concurred in the exclusion of a shareholder proposal requesting that the company take
the steps necessary to amend its governing documents to enable holders of 10% of the
company’s outstanding common stock to call a special shareholder meeting. In that
instance, the company asserted that the shareholder proposal would conflict with the
company’s own proposal to amend its certificate of incorporation (to be followed by a
corresponding change to the company’s bylaws by board action) to provide that
shareholders who have maintained a net long position of 25% of the outstanding shares of
the company’s common stock for at least one year could call a special shareholder meeting,.
The Staff concurred on the basis that “inclusion of both proposals would present alternative
and conflicting decisions for the shareholders and would create the potential for inconsistent
and ambiguous results.” Similarly, in AmerisourceBergen Corporation (November 8,
2013), the Staff concurred in exclusion of a substantially similar proposal on the basis that it
would conflict with the company’s proposal to amend its certificate of incorporation (to be
followed by a corresponding change to the company’s bylaws by board action) to permit
holders of record of at least 25% of the voting power of the outstanding common stock to
call a special shareholder meeting. And in Harris Corporation (July 20, 2012), the Staff
concurred in the exclusion of a shareholder proposal to enable holders of 10% of the
company’s outstanding common stock to call a special shareholder meeting on the basis that
it would conflict with the company’s proposal to amend its certificate of incorporation (to be
followed by a corresponding change to the company’s bylaws by board action) to permit
holders of 25% of the company’s outstanding common stock to call a special shareholder
meeting.

A number of other recent letters have provided no action relief under substantially
similar fact patterns. These include The Western Union Company (February 14, 2013)
(concurring in exclusion of a proposal on the basis that it would conflict with the company’s
proposal to amend its certificate of incorporation and bylaws to permit holders of at least
20% of the voting power of the outstanding capital stock to call a special shareholder
meeting); United Continental Holdings, Inc. (February 14, 2013) (concurring in exclusion of
a proposal on the basis that it would conflict with the company’s proposal to amend its
bylaws to permit a shareholder or group of shareholders of record of at least 25% of the
voting power of all outstanding common stock to call a special shareholder meeting);
Advance Auto Parts, Inc. (February 8, 2013) (concurring in exclusion of a proposal on the
basis that it would conflict with the company’s proposal to amend its charter and bylaws to
permit a shareholder or group of shareholders who held continuously, for at least one year,
at least 25% of the outstanding common stock to call a special shareholder meeting);
Norfolk Southern Corporation (January 11, 2013) (concurring in exclusion of a proposal on
the basis that it would conflict with the company’s proposal to amend its articles of
incorporation to permit shareholders holding at least 20% of the company’s outstanding
common stock to call special meetings); Alcoa Inc. (December 21, 2012) (concurring in
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exclusion of a proposal on the basis that it would conflict with the company’s proposal to
amend its organizational documents to permit shareholders who continuously held in the
aggregate a net long position of at least 25% of the company’s outstanding common stock
for at least one year to call a special shareholder meeting); Waste Management, Inc.
(February 16, 2011)(concurring in exclusion of a shareholder proposal on the basis that it
would conflict with the company’s proposal to amend its organizational documents to
permit shareholders who held in the aggregate a net long position of at least 25% of the
company’s outstanding common stock for at least one year to call a special shareholder
meeting). See also, Wendy's Company (January 31, 2012); American Tower Corporation
(January 30, 2013); Hospira, Inc. (January 20, 2012); Baxter International Inc. (January 11,
2013); The Coca-Cola Company (December 21, 2012; reconsideration denied January 16,
2013); Equinex Inc. (March 27, 2012); Cognizant Technology Solutions Corporation
(March 15, 2012); Biogen Idec Inc. (March 13, 2012); Omnicom Group Inc. (February 27,
2012); McDonald’s Corporation (February 1, 2012); Flowserve Corporation (January 31,
2012); Cummins Inc. (January 24, 2012; reconsideration denied February 17, 2012).

As in the above no-action letters, the Company Proposal and the Shareholder
Proposal address the same topic — the ability of the Company’s shareholders to call a
special meeting — but with different ownership thresholds and methods of establishing
qualifying levels of ownership. Accordingly, if both proposals are included in the 2014
Proxy Materials, shareholders would be presented with alternative and conflicting proposals
that could result in shareholder confusion, conflicting mandates or ambiguous voting results.
Further, if both proposals were approved by shareholders, there would be no way for the
Board of Directors to implement both, or to know which should be implemented. These
potential issues are the very concerns the exclusion under Rule 14a-8(i)(9) was designed to
address.

Conclusion
Based on the foregoing, I respectfully request your concurrence that the Shareholder

Proposal may be excluded from Con-way’s 2014 Proxy Materials. If you have any
questions regarding this request or desire additional information, please contact me at (734)-
757-1559 or via e-mail at krull.stephen@con-way.com.

Very truly yours,

N
Stephen K. Krull

Attachments

cc: John Chevedden
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Proponent’s Submission




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

Mr. W. Keith Kennedy
Chairman of the Board
Con-way Inc. (CNW)
2211 Old Earhart Road
Ann Arbor, MI 48105
Rule 14a-8 Proposal

Dear Mr. Kennedy,

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of
our company. This proposal is submitted for the next annual shareholder meeting. Rule 14a-8
requirements are intended to be met including the continuous ownership of the required stock
value until after the date of the respective shareholder meeting and presentation of the proposal
at the annual meeting. This submitted format, with the shareholder-supplied cmphasxs, is
intended to be used for definitive proxy publication,

In the interest of company cost savings and improving the efficiency of the rule 14a-8 process
please communicate via email t0** FISMA & OMB Memorandum M-07-16 ***.

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

the long-term performance of our company. Please acknowledge receipt of this proposal
promptly by email to~ FisMA & OMB Memorandum M-07-16 **

Sincerely,
M—,,M_ Wz 2, 2¢/3

ohn Chevedden Date

cc: Jennifer W. Pileggi <Jennifer.Pileggi@con-way.com>
Corporate Secretary

PH: 734 757-1444

FX: 734.757-1158

Stephen Krull <Krull Stephen@con-way.com>

Secretary




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

Mr. W, Keith Kennedy
Chairman of the Board
Con-way Inc. (CNW)
2211 Old Earhart Road
Ann Arbor, MI 48105
Rule 14a-8 Proposal

Dear Mr. Kennedy,

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of
our company. This proposal is submitted for the next annual shareholder meeting. Rule 14a-8
requirements are intended to be met including the continuous ownership of the required stock
value until after the date of the respective shareholder meeting and presentation of the proposal
at the annual meeting. This submitted format, with the shareholder-supplied emphasxs is
intended to be used for definitive proxy publication,

In the interest of company cost savings and improving the efficiency of the rule 14a-8 process
please communicate via email to** FISMA & OMB Memorandum M-07-16 ***

" Your consideration and the consideration of the'Board of Directors is appreciated in support of
the long-term performance of our company. Please acknowledge receipt of this proposal
promptly by email to FisMA & OMB Memorandum M-07-16 ***

Sincerely,
Ylrvetn—22 243
%hn Chevedden Date

cc: Jennifer W. Pileggi <Jennifer. leeggl@con-way com>
Corporate Secretary

PH: 734 757-1444

FX: 734-757-1158

Stephen Krull <Krull,Stephen@con-way.com>

Secretary




[CNW: Rule 14a-8 Proposal, November 22, 2013]
4* — Special Shareowner Meetings
Resolved, Shareowners ask our board to take the steps necessary unilaterally (to the fullest extent
permitted by law) to amend our bylaws and each appropriate governing document to give holders
in the aggregate of 15% of our outstanding common the power to call a special sharecowner
meeting.

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

Special meetings allow shareowners to vote on important matters, such as electing new directors
that can arise between annual meetings. Shareowner input on the timing of shareowner meetings
is especially important when events unfold quickly and issues may become moot by the next
annual meeting. This proposal topic won more than 70% support at Edwards Lifesciences and
SunEdison in 2013. Con-Way shareholders showed their interest In improving our corporate
governance by voting 90% in favor of a simple majority vote standard at our 2013 annual
meeting.

This proposal should also be more favorably evaluated due to our Company’s clearly improvable
environmental, social and corporate governance performance as reported in 2013: :

GMI Ratings, an independent investment research firm, rated our board D. John Pope, who
received our highest negatlve votes, chaired our audit committee. Mr. Pope was negatively
flagged by GMI for his experience with the Federal-Mogul bankruptcy. Mr. Pope was also over-
committed with service on the boards of 5 companies. Chairman Keith Kennedy and William
Schroeder also recelved high negative votes. GMI said there were multiple related party
transactions and other potential conflicts of interest involving our company's board or senior
managers that should be reviewed in greater depth. GMI said Con-Way can give long-term
incentive pay to our CEO for below-median performance. Unvested equity pay would not lapse
upon CEO termination.

GMI said Con-Way had been flagged for its failure to establish specific environmental impact
reduction targets, a critical practice for any company operating in a high environmental impact
industry that is committed to its own long-term sustainability. Our company was also flagged for
its failure to utilize an environmental management system or to seek ISO 14001 certification for
some or all of its operations.

Returning to the core topic of this proposal from the context of our clearly improvable corporate
governance, please vote to protect shareholder value:
Special Shareowner Meetlngs — Proposal 4*




Notes:
John Chevedden, *** FISMA & OMB Memorandum M-07-16 *** sponsored this
proposal.

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

If the company thinks that any part of the above proposal, other than the first line in brackets, can
be omitted from proxy publication simply based on its own reasoning, please obtain a written
agreement from the proponent. :

*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 approprlate for
companies to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(I)(3) 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 asserlions because those assertions may be
interpreted by shareholders in a manner that is unfavorabie to the company, its
directors, or its officers; and/or
» the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
Identified specifically as such.

We believe that it Is appropriate under rule 14a-8 for companies to address
these objections In thelr 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 emaik+ Fisma & OMB Memorandum M-07-16 ***




Exhibit B
Proponent Correspondence




Krull, Stephen

From: Krull, Stephen

Sent: Thursday, December 05, 2013 5:52 PM
To: *** FISMA & OMB Memorandum M-07-16 ***
Subject: RE: Rule 14a-8 Proposal (CNW) nfn

Mr. Chevedden,

Sorry for the delay in my response. Yes, your letter was received. Thank you for your prompt reply.

Steve Krufl

From: *** FISMA & OMB Memorandum M-07-16 ***
Sent: Friday, November 29, 2013 3:10 PM

To: Krull, Stephen

Subject: Rule 14a-8 Proposal (CNW) nfn

Mr. Krull, _ _ ‘ ’
Attached is the rule 14a-8 proposal stock ownership letter. Please acknowledge receipt.
Sincerely,

John Chevedden




Ulnclanarl, OH 45277-0045

Pacsonl Mvinting PO Box2/0001 . aﬁ dﬁliy

" Post-it* Fax Nole 7871 (0% 24 |3 b
Novenber 29, 2013 - {oStphen kvl [ T3hn Chevedden
Co.
John R. Chevedden }2“" ol A & OMB Memorandum M-07-16 ***
e Fax ¥
Viafecriond18: OMB Memorandum- n.,:: u?s'y 2. 757l 57 e I

To Whom It May Concern:

‘This letier is provided ut the request of Mr. John R. Chevedden, v oustomer of Fidelity
Tnvestments,

Please accept this telter as confirmation that according (o our records Mr, Chevedden has
coninunuxly owned po fewer than 100 shares of Alaska Alr Group (CUSIP: 011659109,
trading symbol: ALK), no fewer than 100 shares of Nosthrop Grummmun Corp. [olding
Co. (CUSIY: 666807102, 1ruding symbol: NOC), w fewer than 25 shares of CF
Industries 1 loldings Ino., (CUSIP: 125269100, rading symbol: CF) and no fewer than

. 100 shores of Con Way Inc. (CUSIL: 205944101, irading symbol: CNW) since
Seplembe( 1,2012.

The ahnncs roforonced above we regmcn.d in the name of Natlonal Flnancial Semm
LLC, a DTC particlpant (D1'C number; (226) and a Fidelity Tnvestments sffifiatc.

1 hupo you (tnd this informatlon helpful, If you have any questions regarding thi Issue,
please feol fres 10 contact me by celling $00-800-6890 betwecn the hours of 9:00 am.
end 5:30 p.m, Eastern Time (Monduy through Friday). Press | whea asked if this call is o
response to a lotter or phone call; press *2 to reach an individual, then enter my § digit
extension 27937 when prompted.

Sincerely,

Qenrge Stasinopoulos
Clivnt Services Speclalist

Our File: W954539-29N0V 13

Fidebyy Brohtrage Swncin 1AL, Mumlbane NYSE, 109




CO”IW% Never Settle for Less.

Stephen K. Kruli
Executive Vice President
General Counsel and Secratary

November 26, 2013

John Chevedden

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

Re:  Shareho e2 estin

Dear Mr. Chevedden:

On.November 22, 2013, Con-way Inc. (the *Company") recelved by e-mall your letter
dated November 22, 2013. Included with the lelter was a proposal (the "Proposal’), submiited by you
and Intended for inclusion In the Company's proxy materlals for its 2014 Annual Meeling of
Stockholders (the "2014 Annual Meeting").

As you may know, Rule 14a-8 under the Securities Exchange Act of 1934 (*Rule 14a-
8") sels forth the legal framework pursuant to which a shareholder may submit a proposal for inclusion
In a public company's proxy statement. Rule 14a-8(b) establishes that, In order to be eligible to submit
a proposal, a shareholder "must have continuousjy held at least $2,000 In market value, or 1%, of the
company's securities entitied to be voted on the proposal at the meeting for at least one year™ by the
date on which the proposal Is submitted. In addition, under Rule 14a-8(b), you must also provide a
wrliten statement that you Intend to contlnue to own the required amount of securities through the date
of the 2014 Annual Mesting. If Rule 14a-8(b)'s eligibility requirements are not met, the company to
which the proposal has been submiited may, pursuant to Rule 14a-8(f), exclude the proposal from its
proxy statement.

The Company’s stock records do not indicate that you have heen a reglstered holder
of the requlsite amount of Company secwilties for at least one year. Under Rule 14a-8(b), you must
therefore prove your eliglbliity to submlt a proposal In one of two ways: (1) by submitting to the
Company a written statement from the "record” holder of your stock (usuaily a broker or bank) verifying
that you have continuously held the requisite number of securltles entitled to be voted on the Proposal
for at least the one-year perlod prior fo and Including November 22, 2013, which Is the date you
submitted the Proposal, along with a wrilten statement from you that you intend to continue ownership
of the securities through the date of the 2014 Anpual Meeting; or (2) by submitting to the Company a
copy of a Schedule 13D, Schedule 13G, Form 3, Form 4 or Form 6 filed by you with the Securities and
Exchange Commisslon (the “SEC") that demonstrates your ownershlp of the requisite number of
securities as of or befdre the date on which the one-year eiigibliity perlod begins, along with a written
statement from you that: (i} you have continuously owned such securlties for the one-year period as of
the date of the statement and (I) you Intend to continue ownershlp of the securities through the date of
the 2014 Annual Meeting.

2211 Old £arhart Road, Sulte 100, Ann Arbar, Michigan 48105-2751 {734) 757-1559 (734) 757-1158 Fax




Mr. John Chevedden
November 26, 2013
Page 2

With respact to the first method of proving eligibllity to submR a proposal as described
In the preceding paragraph, please note that most large brokers and banks acting as “record" holders
deposit the securilies of thelr customers with the Depository Trust Company ("DTC"). The staff of the
SEC's Divislon of Corporation Finance (the "Staff') In 2011 Issued further guidance on Its view of what
types of brokers and banks should be consldered “record” holders under Rule 14a-8(b). In Staff Legal
Bulietin No. 14F (October 18, 2011) ("SLB 14F"), the Staff stated, *[W]e wili take the view golng
forward that, for Rule 14a-8(b)(2)(l) purposes, anly DTC particlpants should be viewed as ‘record’
holders of securities that are deposited at DTC.* The Staff has recently clarified, as stated in Staff
Legal Bullstin No. 14G ("SLB 14G"), that a written statement establishing proof of ownership may also

. come from an affiilate of a DTC particlpant. -

You c¢an confirm whether your broker or bank Is a DTC pariclpant or afflliate thereof
by checking the DTC participant list, which Is avallable on the DTC's webslte (currently at
ttp; x.com/downloads/membership/directorles/dic/alpha.bdf). If your broker or bank Is a
DTC parliclpant or an affiliate of a DTC particlpant, then you will need to submit a written statement
from your broker or bank verifying that, as of the date your letter was submitted, you continuousty held
the requisite amount of securities for at least one year. If your broKer or bank Is not on the DTC
participant list or !s not an effillate of a broker or bank on the DTC participant list, you wlil need to ask
your broker or bank to Identify the DTC participant through which your securities are held and have
that DTC particlpant provide the verlfication detalled above. You may also be able to Identify this DTC
parllclpan[) or affillate from your account statements because the clearing broker Histed on your
statement will generally be a DTC parlicipant. If the DTC participant or affillate knows the broker's
holdings but does not know your holdings, you can satisfy the requirements of Rule 14a-8 by
submitting two proof of ownership statements verlfylng that, at the time your proposal was submitted,
the required amount of securitles was continuously held for at least one year: () one statement from
your broker confirming your ownership and (if} one statement from the DTC particlpant confirming the
broker's ownership.

You have not yet submitted evidence establishing that you satisfy these ellgibility
requirements. Please note that [f you Intend to submit such evidence, your response must be
postmarked, or transmitted electronlcally, no later than 14 calendar days from the date you recelve this
letter. For your reference, coples of Rule 14a-8, SLB 14F and SLB 14G are attached to this letter as
Exhibit A, Exhibit B and Exhiblt C, respectively. If you have any questions concerning the above,
ﬁzase do not hesllate to contact the undersigned by phone at (734) 767-1669 or by emall at

ll.stephen@con-way.com.

Very truly yours,

Attachments
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Rule 14a-8




¢CFR — Code of Federal Regulations Page 1 of 5

§240.14a-8 Shareholder proposals.

This section addresses when a company must include a shareholder's proposal In its rroxy
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 sharsholder proposal included on a
company's proxy card, and Included along with any supporting statement in its proxy statement, you
must be eligible and follow certaln procedures. Under a few specific clrcumstances, the company Is
permiited to exclude your proposal, but only after submitting Its reasons to the Commission. We
structured this section In a question-and-answer format so that it s easler to understand. The
references to “you” are to a shareholder seeking to submit the proposal.

(a) Question 1: What Is a proposal? A shareholder proposal Is your recommendation or
requirement that the company and/or its board of directors take action, which you Intend to present at a
meeting of the company's shareholders. Your proposal should state as clearly as possible the course of
action that you belleve the company should follow. If your proposal Is placed on the company's proxy
card, the company must also provide In the form of proxy means for sﬁareholders to specify by ones a
choice between approval or disapproval, or abstentlon. Unless otherwlse indicated, the word “proposal”
as used In this sectlon refers both to your proposal, and to your corresponding statement in support of
your proposal {Iif any). . - .

(b) Question 2: Who is eliglbls to submit-a proposal, and how do | demonstrate to the' company that
| am eligible? (1) In order to be eligible fo submit a proposal, you must have continuously held at least
$2,000 in market valus, or 1%, of the company's securltles entitled to be voted on the proposal at the
maeting for at least one year by the date you submit the proposel. You must continue to hold those
securitles through the date of the meeting.

(2) if you are the registered holder of your securitias, which means that your name appears in the
company's records as a shareholder, the company can verify your ellgibllity on lis own, aithough you will
still have to provide the company with a written slatement that you Intend to continue to hold the
securifles through the date of the meeting of shareholders. However, If like many shareholders you are
not a registered holder, the company likely doas not know that you are a shareholder, or how many
shares you own. In this case, at the time you submit your proposal, you must prove your eligibliity to the
company in one of two ways:

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

(Ii) The second way to prove ownership applles only if you have filed a Schedule 13D (§240.13d-
101), Schedule 13G (§240.13d-102), Form 3 (§249.103 of this chapter), Form 4 (§249.104 of this
chapter) and/or Form 6 (§249.105 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 eliglbliity
period begins. If you have flled one of these documents with the SEC, you may demonstrate your
ellgibliity by submitling to tha company:

(A) A copy of the schadule and/or form, and any subsaquent amendments reporting a change in
your ownership level;

(B) Your wrltten statement that you continuoustly held the required humber of shares for the one-
year perlod as of the date of the statement; and

(C) Your wrilten statement that you Intend to continue ownership of the shares through the date of
the company's annual or speclal meeting.

(c) Questlon 3: How many proposals may | submii? Each shareholder may submit no more than
one proposal to & company for a particular shareholders' meeting.

http:/iwww.ecfr.gov/cgi-bin/text-idx 7c=ecfr&rgn=divS&view=text&node=17:3.0.1.1.1&lL... 11/26/2013




eCFR — Cade of Pederal Regulations Page 2 of 5

(d) Question 4: How long can my proposal be? The proposal, including any accompanying
supporting statement, may not exceed 600 words,

(e) Quastion 5: What is the deadline for submilting a proposal? (1) If you are submitting your
proposal for the company's annual meeting, you can [n most cases find the deadline In last yeai‘s 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 year's meeting, you can usually find the deadiine
in one of the company's quarterly reports on Form 10-Q (§249.308a of this chapter), or in shareholdsr
reports of investment companles under §270.30d-1 of this chapter of the Investment Company Act of
1940. In order to avold controversy, shareholders should submit their proposals by means, Including
electronlc means, that permit them to prove the date of delivery.

{(2) The deadline Is calculated In the following manner If the proposal is submitted for a regularly
scheduled annual meeting. The proposal must be recelved at the company's principal executive offices
not (ess than 120 calendar days before the date of the company's proxy statement released to
shareholders In connection with the previous year's annual meeting, However, if the company did not
hold an annual meetln? the previous year, or If the date of this year's annual meeting has been changed
by more than 30 days from the date of the previous year's meetling, then the deadline Is a reasonable

. time before the company begins to print and send lts proxy materials.

(3) Ifyou are submitting your proposal for a mesting of shareholders other than a regularly :
schéduled annual meeting, the deadline Is a reasonable fime before the company begins to print and
send its proxy materlals. . . : .

(f) Quastion 6: What if | fall to follow one of the eliglbllity or procedural requirements explalned In
answers to Questions 1 through 4 of this section? (1) The company may exclude your proposal, but
only after it has notifled you of the problem, and you have failed adequately to correct it. Within 14
calendar days of recelving your proposal, the company muat noflfy you In writing of any procedural or
eliglbllity deficlencles, 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 recelved the
company's hotification, A company need not provide you such nofice of a deficlency if the deficiency
cannot be remedied, such as If you fall to submit a proposal by the company's properly determined
deadline. If the company intends to exclude the proposal, it will later have to make a submisslon under
§240.142-8 and provide you with a copy under Question 10 below, §240.14a-8().

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

(9) Question 7: Who has the burden of persuading the Commission or lts 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 a proposal.

(h) Question 8: Must | appear personally at the shareholders' meeling to present the proposal? (1)
Either you, or your representative who Is qualifted under state law to present the proposal on your
behalf, must altend the mesting 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
represer;tative, follow the proper state law procedures for attending the meesting and/or presenting your
proposal,

(2) If the company holds its shareholder meeting In whole or In part vla electronio 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 eppear in person.

(3) If you or your qualified representative fail to appear and present the proposal, without good

cause, the company will be permilted to exclude ali of your proposals from Its proxy materlals for any
meetings held In the following two calendar years.
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() Question 9: If | have complied with the procedural requirements, on what other bases may a
company rely to exclude my proposal? (1) Improper under state law: If the proposal Is not a proper
subject for actlon by shareholders under the laws of the Jurlsdiction of the company's organization;

NOTE T0 PARAGRAPH (I)(1): Depending on the subject matter, some proposals are not consldered proper under
stale law If they would be binding on the company If approved by sharsholders. 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 a proposal drafted as a recommendation or suggestion Is proper
unless the company demonsirates otherwlss,

(2) 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;

NOTYE 7O PARAGRAPH (1)(2): We will not apply this basls for exclusion to permit excluslon of a proposal on
grounds that it would violate forelgn law If compliance with the forelgn law would result In a violation of any state or
federal law.

(3) Violation of proxy rules: If the proposal or supporting statement s contrary to any of the
Commisslon's proxy rules, Including §240,14a-9, which prohibits materlally faise or misleading
statements In proxy solliciting materlals;

(4) Personal grievance; speolal interest: If the proposal relates to the redress of a personal claim or
?rlevance against the company or any other person, or if it is designed to result In a benefit to you, or to

- further a personal Interest, which Is not shared by the other shareholders at large; . ‘

(6) Relevance: If the proposal relates to operations which account for less than 6 percent of the
company's 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 flscal year, and is not otherwiss significantly related to the
company's business;

(6) /IQbsence of power/authority: \f the company would lack the power or authorily to implement the
proposal;

(7) Management funclions: If the proposal deals with a malter relating to the company's ordinary
business operations;

(8) Director elections: If the proposal:
(1) Would disqualify & nominee who Is standing for election;
() Would remove a director from office before his or her term expired;

(1)) Questions the competence, business judgment, or character of one or more nominees or
directors;

(Iv) Seeks fo include a specific Individual In the company's proxy materlals for election to the board
of directors; or

(v) Otherwise could affect the outcome of the upcoming election of directors.

(8) Conflicts with company's proposal: If the proposal directly conflicts with one of the company's
own proposals o be submitted to shareholders al the same meeting;

NOTE T0 PARAGRAPH (1)(9): A company’s submisslon to the Commission under this section should epecify the
points of conflict wilth the company's proposal.

(10) Substantially Implemented. If the company has already substantlally Implemented the
proposal;

Nove Y0 PARAGRAPH (i)(10): A company may exclude a shareholder proposal that would provide an advisory
vote or sesk future advisory votes to approve the compensation of executives as disclosed pursuant to Item 402
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of Regulation 8-K (§228.402 of thig chapter) or any successor to item 402 (a "say-on-pay vote") or that relates to
the frequency of say-on-pay votes, provided that In the most recent shareholder vote required by §240.14a-21(b)
of this chapter a single year (Le., one, two, or three years) recelved approval of a majority of votes cast on the
malter and the company has adopted a policy on the frequency of say-on-pay voles that Is consistent with the
cholce of the majority of votes cast in the most recent shareholder vote required by §240.14a-21(b) of this chapter.

(11) Duplication: If the proposal substantlally duplicates another proposal previously submitted to
the company by another proponent that will be Included in the company's proxy materlals for the same
meeting;

(12) Resubmisslons: If the proposal deals with substantially the same subject matter as another
proposal or proposals that has or have heen previously included In the company's proxy materials
within the preceding 6 calendar years, a company may exclude it from lis proxy materlals for any
meating held within 3 calendar years of the last time it was included If the proposal recelved:

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

(Ii) Less than 8% of the vote on Its last submisslon to shareholders if proposed twice previously
within the preceding 6 calendar years; or

() Less than 10% of the vote on Its last submisslon fo shareholders If proposed threa times or
more previously within the preceding 6 calendar years; and

(13 Spaclf!b amount of dividends: If the proposal relates to sbeclﬁc amounts of cash or stook
dividends. : ’ ‘

() Question 10: What procedures must the company follow If It intends to exclude my proposal? (1)
If the company Intends to exclude a proposal from Its proxy materlals, 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 a copy of its
submission. The Commisslon staff may permit the company to make lis submission later than 80 days
before the company flles Its definitive proxy statement and form of proxy, If the company demonstrates
good cause for missing the deadline.

(2) The company must flle six paper coples of the followlng:
(i) The proposal;

(I An explanation of why the company belleves that it may exclude the proposal, which should, if
polsslbled. refer to the most recent applicable authority, such as prior Divislon letters lssued under the
rule; an

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

(K Question 11: May | submit my own statement to the Commisslon responding to the company's
arguments? .

Yes, you may submif a response, but It is not required. You should try to submit any response to
us, with a copy to the company, as soon as possible after the company makes Its submission. This way,
the Commisslon staff will have time to conslder fully your submlsslon before It issues its response. You
should submit six paper coples of your response.

() Question 12: If the company Inciudes my shareholder proposal in Its proxy materlals, what
Information about me must It include along with the proposal itself?

(1) The company’s proxy statement must Include your name and address, as well as the number of
the company's voting securities that you hold. However, Instead of providing that Information, the
company may instead inolude a stalement that it will provide the Information to shareholders promptly
upon recelving an oral or written request,
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(2) The company Is not responsible for the contents of your proposal or supporting statement.

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

(1) The company may elect to include In-Its proxy statement reasons why It belleves shareholders
should vote against your proposel. The company Is allowed to make arguments reflecting its own point
of view, [ust as you may express your own point of view in your proposal's supporting statement.

(2) However, if you believe that the company's oppositlon to your proposal contains materlally false
or misleading statements that may violate our antl-fraud rule, §240.14a-9, you should promptly send to
the Commission staff and the company a letter expleining the reasons for your view, along with a copy
of the companr‘e stalements opposing your proposal. To the extent possible, your leiter should Include
speclfio factual Information demonstrating the Inaccuracy of the company's clalms. Time rerm&ttlng, you
may wish to try {0 work out your differences with the company by yourself before contacting the
Commisslon staff.

(3) We require the company to send you a copy of its stataments opposing your proposal before It
sends Its proxy materlals, so that you may bring to our attentlon any materlally false or misleading
statements, under the following timeframes: : .

(D) 1f our no-actlon response fequlres that you make revisions to your proposal or supporting
statement as a condition to requiring the company to Include it in lis proxy materlals, then the company
must provide you with a copy of Its opposition statements no later than & calendar days after the
company recelves a copy of your revised proposal; or

(1) 'n all other cases, the company must provide you with a copy of Its opposition statements no
later than 30 calendar days before iis files deflnitive coples of its proxy statement and form of proxy
under §240.14a-6,

[63 FR 20119, May 28, 1698; 83 FR 50622, 60623, Sept. 22, 1998, as amended at 72 FR 4168, Jan. 29, 2007; 72
FR 70488, Dec. 11, 2007; 73 FR 977, Jan. 4, 2008; 76 FR 6045, Feb. 2, 2011; 76 FR 56782, Sept. 16, 2010}
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J.SSecurities and Exchange Commission

Dlvision of Corporation Finance
Securlties and Exchange Commission

Shareholder Proposals

Staff Legal Builetin No. 14F (CF)
Actlon: Publication of CF Staff Legal Bulletin
Date: October 18, 2011

. Summary: This staff legal bulletin provides Information for companjes and
shareholders regarding Rule 14a-8 under the Securities Exchange Act of
1934, . T T ’ ’

Supplemantary Information: The statements In this bulletin represent
the views of the Divislon of Corporatlon Finance (the “Division”). This
bulletin Is not a rule, regulation or statement of the Securities and
Exchange Commission (the “Commisslon”), Further, the Commisslon has
neither approved nor disapproved Its content.

Contacts: For further Information, please contact the Division’s Office of
Chief Counsel by calling (202) 551-3500 or by submitting a web-based
request form at https://tts.sec.gov/cgl-bin/corp_fin_interpretive,

A. The purpose of this bulletin

This bulletin Is part of a continulng effort by the Division to provide
guidance on Important Issues arlsing under Exchange Act Rule 14a-8.
Specifically, this bulletin contalns information regarding:

¢ Brokers and banks that constltute “record” holders under Rule 14a-8
(b)(2)(1) for purposes of verifying whether a beneficlal owner Is
eligible to submit a proposal under Rule 14a-8;

 Common errors shareholders can avold when submitting proof of
ownarship to companles;

* The submisslon of revised proposals;

» Procedures for withdrawing no-action requests regarding proposals
submitted by multiple proponents; and

+ The Dlvislon’s new process for transmitting RUIB 14a-8 no-action
responses by emall,

You can find additional guldance regarding Rule 14a-8 In the following
bulletins that are avallable on the Commisslon’s website: SLB No. 14, si8

http://www.sec.gov/interps/legal/cfslb14f him . 11/26/2013
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No, 144, SLB No. 148, SLB No. 14C, SLB No. 14D and SLB No. 14E.

B. The types of brokers and banks that constitute “record” holders
under Rule 14a-8(b){2)(l) for purposes.of verifying whether a
beneficlal owner Is ellglble to submit a proposal under Rule 14a-8

1. Eligibility to submit a proposal under Rule 14a-8

To be eliglble to submit a shareholder proposal, a shareholder must have
continuously held at least $2,000 In market value, or 1%, of the company’s
securltles 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
securitles through the date of the meeting and must provide the company
wlith a written statement of Intent to do so.A

The steps that a shareholder must take to verify his or her eligibllity to
submit a proposal depend on how the shareholder owns the secutities.
There are two.types of security holders In the U,S.: reglstered owners and
beneficlal owners.2 Reglstered owners have a direct relationship with the
Issuer because thelr ownershlp of shares is listed on the records maintained
by the Issuer or its transfer agent. It a shareholder Is a registered owner,
the company can Independently confirm that the shareholder's heldings
satisfy Rule 14a-8(b)’s eligibility requirement. .

The vast majorlty of Investors In shares Issued by U.S. companles,
however, are beneficlal owners, which means that they hold thelr securitles
In book-entry form through a securities Intermedlary, such as a broker or a
bank, Beneficlal owners are sometimes referred to as “street name*
holders, Rule 14a-8(b)(2)(1) provides that a beneficial owner can provide
proof of ownership to support hls or her eligibliity to submit a proposal by
submitting a written statement “from the ‘record’ holder of [the] securities
(usually a broker or bank),” verifying that, at the time the proposal was
submitted, the shareholder held the required amount of securities
continuously for at least ona year.2

2, The role of the Depository Trust Company

Most large U.S. brokers and banks deposit thelr customers’ securitles with,
and hold those securities through, the Depository Trust Company (*DTC¥),
a reglstered clearing agency acting as a securities depository. Such brokers
and banks are often referred to as “participants” In DTC.2 The names of
these DTC participants, however, do not appear as the reglstered owners of
the securities deposited with DTC on the list of shareholders maintained by
the company or, more typically, by Its transfer agent. Rather, DTC’s
nominee, Cede & Co., appears on the shareholder list as the sole registered
owner of securltles deposited with DTC by the DTC participants. A company
can request from DTC a “securlties position listing” as of a specified date,
which identifles the DTC participants having a position in the company's
securétles and the number of securitles held by each DTC particlpant on that
date.

3. Brokers and banks that constitute “record” holders under Rule
142-8(b)(2)(1) for purposes of verifying whether a beneficlal
owner Is eligible to submit a proposal under Rule 14a-8
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In The Haln Celestfal Group, Inc, (Oct. 1, 2008), we took the posltion that
an Introducing broker could be consldered a “record” holder for purposes of
Rule 14a-8(b)(2)(1). An Introducing broker Is a broker that engages In sales
and other activitles Involving customer contact, such as opening customer
accounts and accepting customer orders, but Is not permitted to maintaln
custody of customer funds and securitles.£ Instead, an Introducing broker
engages another broker, known as a “clearing broker,” to hold custody of
cllent funds and securlties, to clear and execute customer trades, and to
handle other functions such as Issulng confirmations of customer trades and
customer account statements, Clearing brokers generally are DTC
particlpants; Introeducing brokers generally are not. As Introducing brokers
generally are not DTC particlpants, and therefore typlcally do not appear on
DTC's securitles position listing, Haln Celestlal has required companles to
accept proof of ownership letters from brokers In cases where, unllke the
posttions of registered owners and brokers and banks that are DTC
particlpants, the company Is unable to verify the positions against Its own
or Its transfer agent's records or agalnst DTC’s securltles poslition listing.

In light of questions we have recelved following two recent court cases
relating to proof of ownershlp under Rule 14a-8Z and In fight of the
Commisslon’s discussion of registered and beneficlal 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-8(b)(2)(1). Because of the transparency of DTC particlpants’
positions In a company’s securitles, we will take the view golng forward
that, for Rule 14a-8(b)(2)(1) purposes, oniy DTC particlpants should be
viewed as “record” holders of securities that are deposited at DTC. As a
result, we will no longer follow Hain Celestlal,

We belleve that taking this approach as to who constitutes a “record”
holder for purposes of Rule 14a-8(b)(2)(1) will provide greater certainty to
beneficlal owners and companies. We also note that this approach Is
consistent with Exchange Act Rule 12g5-1 and a 1988 staff no-actlon letter
addressing that rule,& under which brokers and banks that are DTC
participants are consldered to be the record holders of securitles on deposlt
with DTC when calculating the number of record holders for purposes of
Sectlons 12(g) and 15(d) of the Exchange Act.

Companles have occaslonally expressed the view that, because DTC's
nominee, Cede 8 Co., appears on the shareholder list as the sole registered
owner of securitles deposited with DTC by the DTC participants, only DTC or
Cede & Co. should be viewed as the “record” holder of the securities held
on deposlt at DTC for purposes of Rule 14a-8(b){2)(1). We have never
interpreted the rule to require a shareholder to obtaln a proof of ownership
letter from DTC or Cede & Co., and nothing In this guldance should be
construed as changing that view,

How can a shareholder determine whether his or her broker or bank Is a
DTC particlpant?

Shareholders and companles can confirm whether a particular broker or
bank Is a DTC particlpant by checking DTC's particlpant list, which Is
currently avallable on the Internet at
http://www.dtcc.com/downIoads/membershIp/dlrectories/dtc/alpha.pdf.
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What If a shareholder’s broker or bank Is not on DTC’s participant list?

The shareholder will need to obtaln proof of ownership from the DTC
particlpant through which the securitles are held. The shareholder
should be able to find out who this DTC participant is by asking the
shareholder’s broker or bank.2

If the DTC participant knows the shareholder’s broker or bank’s
holdings, but does not know the shareholder’s holdings, a shareholder
could satisfy Rule 14a-8(b)(2)(l) by obtalning and submitting two proof
of ownershlp statements verlifying that, at the time the proposal was
submitted, the required amount of securities were continuously held for
at least one year - one from the shareholder's broker or bank
confirming the shareholder's ownership, and the other from the DTC
participant confirming the broker or bank’s ownership.

How wlili the staff process no-actlon requests that argue for exclusfon on
the basls that the shareholder’s proof of ownership Is not from a DTC
particlpant? o A

The staff will grant no-action rellef to a company on the basis that the
shareholder’s proof of ownership Is not from a DTC participant only if
the company’s notice of defect describes the required proof of
ownership In a manner that Is consistent with the guldance contalned in
this bulletin, Under Rule 14a-8(f)(1), the shareholder will have an

opportunity to obtain the requisite proof of ownershlp after recelving the
notice of defect.

C. Common errors shareholders can avold when submitting proof of
ownership to companies

In this sectlon, we describe two common errors shareholders make when
submitting proof of ownership for purposes of Rule 14a-8(b)(2), and we
provide guidance on how to avold these errors.

Flrst, Rule 14a-8(b) requires a shareholder to provide proof of ownershlp
that he or she has “continuously held at least $2,000 In market value, or
1%, of the company's securitles entitled to be voted on the proposal at the
meeting for at least one year py the date you submit the

proposal” (emphasls added).42 We note that many proof of ownership
letters do not satisfy this requirement because they do not verify the
shareholder's beneficlal ownership for the entire one-year petiod preceding
and including the date the proposal Is submitted. In some cases, the letter
speaks as of a date before the date the proposal Is submitted, thereby
leaving a gap between the date of the. verification and the date the proposal
Is submitted. In other cases, the letter speaks as of a date after the date
the proposal was submitted but covers a period of only one year, thus
falling to verify the shareholder's beneficlal ownership over the required full
one-year perlod preceding the date of the proposal's submission.

Second, many letters fall to confirm continuous ownership of the securitles.
This can occur when a broker or bank submits a letter that confirms the
shareholder’s beneficlal ownership only as of a specified date but omits any
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reference to continuous ownership for a one-year perlod.

Wa recognize that the requirements of Rule 14a-8(b) are highly prescriptive
and can cause Inconvenlence for shareholders when submitting proposals.
Although our administration of Rule 14a-8(b) Is constralned by the terms of
the rule, we believe that shareholders can avold the two errors highlighted
above by arranging to have thelr broker or bank provide the required
verification of ownership as of the date they plan to submit the proposal
using the following format;

“As of [date the proposal Is submitted], [name of shareholder)
held, and has held continuously for at least one year, [number
of securlties] shares of [company name] [class of securlties].”d1

As discussed above, a shareholder may also need to provide a separate
written statement from the DTC particlpant through which the shareholder's
securltles are held If the shareholder’s broker or bank Is not a DTC
particlpant.

D. The submission of }'év[sed proposals

On occaslon, a shareholder wlll revise a proposal after submitting It to a
company. This section addresses questions we have recelved regarding
revislons to a proposal or suppotting statement,

1. A shareholder submits a timely proposal. The shareholder then
submits a revised proposal before tha company's deadline for
receiving proposals. Must the company accept the revisions?

Yes, In this situation, we belleve the revised proposal serves as a
replacement of the inltial proposal. By submltting a revised proposal, the
shareholder has effectively withdrawn the Inltial proposal. Therefore, the
shareholder Is not In violation of the one-proposal limitation in Rule 14a-8
(c)42 If the company Intends to submit a no-action request, It must do so
with respect to the revised proposal,

We recognize that In Questlon and Answer E.2 of SLB No. 14, we indicated
that If a shareholder makes revisions to a proposal before the company
submits Its no-actlon request, the company can choose whether to accept
the revisions. However, this guldance has led some companies to belleve
that, In cases where shareholders attempt to make changes to an Inltial
proposal, the company is free to Ignore such revisions even If the revised
proposal is submitted before the company’s deadline for recelving
shareholder proposals. We are revising our guldance on this Issue to make
clear that a company may not Ignore a revised proposal in this situation.d

2. A shareholder submlts a timely proposal. After the deadline for
racelving proposals, the shareholder submits a revised proposal.
Must the company accept the revislons?

No. If a shareholder submits revislons to a proposal after the deadline for
recelving proposals under Rule 14a-8(e), the company s not required to
accept the revislons, However, If the company does not accept the
revisions, It must treat the revised proposal as a second proposal and
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submit a notice stating Its Intention to exclude the revised proposal, as
required by Rule 14a-8(j). The company’s notice may cite Rule 14a-8(e) as
the reason for excluding the revised proposal. If the company does not
accept the revisions and intends to excluda the Initlal propasa), it would
also need to submit Its reasons for excluding the Initlal proposal.

3. If a shareholder submits a revised proposal, as of which date
must the shareholder prove his or her share ownership?

A shareholder must prove ownership as of the date the original proposal Is
submitted. When the Commisslon has discussed revisions to proposals A4 It
has not suggested that a revislon triggers a requirement to provide proof of
ownershlp a second time. As outlined in Rule 14a-8(b), proving ownership
Includes providing a written statement that the shareholder intends to
continue to hold the securities through the date of the shareholder meeting.
Rule 14a-8(f)(2) provides that If the shareholder “falls In [his or her]
promise to hold the required number of securities through the date of the
meeting of shareholders, then the company will be permitted to exclude all
of [the same shareholder’s] proposals from Its proxy materlals for any
meeting held in the following two calendar years,” With these provisions In
mind, we do not Interpret Rule 14a-8 as requiring addlitlonal proof of
ownership when a shareholder submits a revised proposal.i% '

E. Procedures for withdrawing no-action requests for proposals
submitted by multiple proponents

We have previously addressed the requirements for withdrawing a Rule
14a-8 no-action request in SLB Nos. 14 and 14C. SLB No. 14 notes that a
company should Include with a withdrawal letter documentation
demonstrating that a shareholder has withdrawn the proposal. In cases
where a proposal submitted by multlple shareholders Is withdrawn, SLB No.
14C states that, If each shareholder has designated a lead Individual to act
on lts behalf and the company Is able to demonstrate that the Individual is
authorized to act on behalf of all of the proponents, the company heed only
provide a letter from that lead Individual Indicating that the lead individual
Is withdrawlng the proposal on behalf of all of the proponents,

Because there Is no rellef granted by the staff In cases where a no-action
request Is withdrawn foliowing the withdrawal of the related proposal, we
recognize that the threshold for withdrawing a no-actlon request need not
be overly burdensome. Golng forward, we will process a withdrawal request
If the company provides a letter from the lead filer that Includes a
representation that the I€ad fller Is authorized to withdraw the proposal on
behalf of each proponent identified In the company’s no-action request.i&

F. Use of email to transmit our Rule 14a-8 no-action responses to
companles and proponents ’

To date, the Dlvislon has transmitted coples of our Rule 14a-8 no-action
responses, Including coples of the correspondence we have recelved In
connectlon with such requests, by U.S. mall to companles and proponents,
We also post our response and the related correspondence to the
Commisslon’s webslte shortly after Issuance of our response.

In order to accelerate dellvery of staff responses to companies and

http://www.sec.gov/interps/legal/cfsib14f htm 11/26/2013




Staff Legal Bulletin No. 14F (Shareholder Proposals) Page 7 of 9

proponents, and to reduce our copying and postage costs, going forward,
we Intend to transmit our Rule 14a-8 no-actlon responses by emall to
companles and proponents. We therefore encourage both companles and
proponents to Include emaill contact information in any correspandence to
each other and to us. We wlll use U.S. mall to transmit our no-action

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

Glven the avallability of our responses and the related correspondence on
the Commisslon’s website and the requirement under Rule 14a-8 for
companles and proponents to copy each other on correspondence
submitted to the Commisslon, we believe It Is unnecessary to transmit
coples of the related correspondence along with our no-action response.
Therefore, we Intend to transmit only our staff response and not the
correspondence we recelve from the parties. We will continue to post to the
Commisslon's webslte coples of this correspondence at the same time that
we post our staff no-action response,

1 See Rule 14a-8(b),

2 For an explanation of the types of share ownershlip In the U.S., see
Concept Release on U,S, Proxy System, Release No. 34-62495 (July 14,
2010) (75 FR 42982] ("Proxy Mechanics Concept Release”), at Section II.A.
The term “beneficlal owner” does not have a uniform meaning under the
federal securltles laws. It has a different meaning In this bulletin as
compared to "beneficlal owner” and “beneficlal 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 beneficlal 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 Securlty Holders, Release No. 34-12598 (Quly 7, 1976) [41 FR 29982),
at n.2 ("The term ‘beneficlal owner’ when used In the context of the proxy
rules, and In light of the purposes of those rules, may be Interpreted to
have a broader meaning than It would for certaln other purpose[s] under
the federal securities laws, such as reporting pursuant to the Willlams
Act.”),

3 If a shareholder has filed a Schedule 13D, Schedule 136G, Form 3, Form 4
or Form 5 reflecting ownership of the required amount of shares, the
shareholder may Instead prova ownership by submitting a copy of such
filings and providing the additional Information that is described In Rule
14a-8(b)(2)(i).

4 DTC holds the deposited securitles in “fungible bulk,” meaning that there
are no speclfically ldentiffable shares directly owned by the DTC
participants. Rather, each DTC particlpant holds a pro rata Interest or
position In the aggregate number of shares of a particular Issuer held at
DTC. Correspondingly, each customer of a DTC participant - such as an
Individual Investor - owns a pro rata Interest In the shares In which the DTC
particlpant has a pro rata Interest, See Proxy Mechanlics Concept Release,
at Sectlon 11,B.2.a.

3 See Exchange Act Rule 17Ad-8,
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£ See Net Capltal Rule, Release No, 34-31511 (Nov, 24, 1992) (57 FR
56973] (“Net Capltal Rule Release”), at Section I1.C.

1 See KBR Inc. v. Chevedden, Civil Action No, H-11-0196, 2011 U.S, Dist,
LEXIS 36431, 2011 WL 1463611 (S.D, Tex, Apr. 4, 2011); Apache Corp. v.
Chevedden, 696 F. Supp. 2d 723 (S.D, Tex. 2010). In both cases, the court
concluded that a securitles Intermedlary was not a record holder for
purposes of Rule 14a-8(b) because It did not appear on a list of the
company's non-objecting beneficial owners or on any DTC securities
position listing, nor was the intermedlary a DTC particlpant.

& Techne Corp. (Sept. 20, 1988).

2 In addition, if the shareholder's broker Is an Introducing broker, the
shareholder’s account statements should Include the clearing broker's
identity and telephone number. See Net Capltal Rule Release, at Sectlon
ILC.(IM). The clearing broker will generally be a DTC particlpant.

42 For purposes of Rule 14a-8(b), the submission date of a proposal will
generally precede the company’s recelpt date of the proposal, absent the
use of electronic or other means of same-day dellvery, - ’

A1 This format Is acceptable for purposes of Rule 14a-8(b), but It Is not
mandatory or exclustve.

12 As such, It Is not appropriate for a company to send a notlice of defect for
multiple proposals under Rule 14a-8(c) upon recelving a revised proposal.

42 This posltion will apply to all proposals submitted after an Initlal proposal
but before the company’s deadline for recelving proposals, regardless of
whether they are explicitly labeled as *revislons” to an Initial proposal,
unless the shareholder afflrmatively Indicates an Intent to submit a second,
additional proposal for inclusion In the company's proxy materlals. In that
case, the company must send the shareholder a notice of defect pursuant
to Rule 14a-8(f)(1) If it Intends to exclude elther proposal from Its proxy
materlals In rellance on Rule 14a-8(c). In light of this guidance, with
respect to proposals or revislons received before a company’s deadline for
submission, we will no longer follow Layne Christensen Co. (Mar, 21, 2011)
and other prior staff no-actlon letters In which we took the view that a
proposal would violate the Rule 14a-8(c) one-proposal limitation If such
proposal Is submitted to a company after the company has elther submitted
a Rule 14a-8 no-actlon request to exclude an eariler proposal submitted by
the same proponent or notified the proponent that the earller proposal was
excludable under the rule.

14 geg, a.g., Adoption of Amendments Relating to Proposals by Security
Holders, Release No. 34-12999 (Nov. 22, 1976) {41 FR 52994],

A% Because the relevant date for proving ownership under Rule 14a-8(b) Is
the date the proposal Is submitted, a proponent who does not adequately
prove ownership in connectlon with a proposal Is not permitted to submit
another proposal for the same meeting on a later date.

18 Nothing In this staff position has any effect on the status of any
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shareholder proposal that Is not withdrawn by the proponent or its
authorlzed representative,

http://www.sec.gov/Interps/legal/cfsib14f. htm

Home | Previous Page Modified: 10/18/2011

http://www.sec.gov/interps/legal/cfslbl4f him 11/26/2013




Exhlbit C
SLB 146




Shareholder Proposals Page 1 of §

Q

U.S. Securilics and Exchiange C

OMMISSio]

Division of Corporation Finance
Securitles and Exchange Commisslon

Shareholder Proposals

Staff Legal Bulletin No. 14G (CF)
Action: Publication of CF Staff Legal Bulletin
Date: October 16, 2012

Summary: This staff legal bulletin provides Information for companies and
.shareholders regarding Rule 14a-8 under the Secutlties Exchange Act of
1934, ’ ) :

Supplementary Information: The statements In this bulletin represent
the views of the Division of Corporation Finance (the “Divislon”). This
bulletin is not a rule, regulation or statement of the Securitles and
Exchange Commisslon (the “Commission”), Further, the Commission has
nelther approved nor disapproved Its content,

Contacts: For further Informatlon, please contact the Divislon’s Office of
Chlef Counsei by calling (202) 551-3500 or by submitting a web-based
request form at https://tts.sec.gov/cgl-bin/corp_fin_Interpretive.

A. The purpose of this bulletin

This bulletin Is part of a continuing effort by the Division to provide
guldance on important Issues arlsing under Exchange Act Rule 14a-8.
Specifically, this bulletin contalns Information regarding:

e the parties that can provide proof of ownership under Rule 14a-8(b)
(2)(1) for purposes of verifying whether a beneficlal owner Is eliglble
to submit a proposal under Rule 14a-8;

¢ the manner In which companies should notify proponents of a failure
to provide proof of ownership for the one-year perlod required under
Rule 14a-8(b)(1); and _

o the use of webslte references In proposals and supporting statements.

You can find additlonal guldance regarding Rule 14a-8 In the following
bulletins that are avallable on the Commission’s website: SLB No, 14, SLB

No, 14A, 5.8 No, 14B, SLB No, 14C, SLB No. 14D, SLB No, 14F and 5.8
No, 14F.
B. Partles that can provide proof of ownershlp under Rule 14a-8(b)
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(2)(1) for purposes of verifylng whether a beneficlal owner Is
eligible to submit a proposal under Rule 14a-8

1. Sufficlency of proof of ownership letters provided by
affillates of DTC participants for purposes of Rule 14a-8(h)(2)
) ‘

To be eligible to submit a proposal under Rule 14a-8, a shareholder must,
among other things, provide documentation evidencing that the
shareholder has continuously held at least $2,000 In market value, or 1%,
of the company’s securitles 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. If the shareholder Is a beneficial owner of the
securitles, which means that the securities are held in book-entry form
through a securitles Intermediary, Rule 14a-8(b)(2)(1) provides that this
documentation can be In the form of a “written statement from the ‘record’
holder of your securities (usually a broker or bank)....”

In SLB No. 14F, the Divislon described Its view that only securitles
Intermediarles that are participants In the Depository Trust Company

- ("DTC") should be viewed as “record” holders of securities that are
deposited at DTC for purposes of Rule 14a-8(b)(2)(1). Therefore, a
beneficlal owner must obtaln a proof of ownership letter from the DTC
participant through which Its securities ate held at DTC in order to satisfy
the proof of ownership requirements In Rule 14a-8.

During the most recent proxy season, some companles questioned the
sufficlency of proof of ownership letters from entitles that were not
themselves DTC particlpants, but were affillates of DTC participants.d By
virtue of the affiliate relatlonship, we belleve that a securities Intermediary
holding shares through Its affillated DTC particlpant should be In a position
to verify Its customers’ ownership of securities. Accordingly, we are of the
view that, for purposes of Rule 14a-8(b)(2)(i), a proof of ownershlp letter
from an effllate of a DTC participant satlsfles the requirement to provide a
proof of ownarship letter from a DTC participant.

2. Adequacy of proof of ownership letters from securities
intermediarles that are not brokers or banks

We understand that there are clrcumstances In which securities
intermedlarles that are not brokers or banks maintaln securitles accounts In
the ordinary course of thelr business. A shareholder who holds securities
through a securitles intermediary that is not a broker or bank can satisfy
Rule 14a-8's documentation requirement by submitting a proof of
ownership letter from that securities Intermediary.2 If the securlties
Intermediary is not a DTC participant or an affillate of a DTC participant,
then the shareholder will also need to obtain a proof of ownership letter
from the DTC particlpant or an affiltate of a DTC participant that can verify
the holdings of the securitles Intermediary.

C. Manner In which companles should notify proponents of a fallure
to provide proof of ownershlp for the one-year period raquired
under Rule 14a-8(b)(1)

As dliscussed In Sectlon C of SLB No. 14F, a common error In proof of
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ownershlp letters Is that they do not verify a proponent’s beneficlal
ownership for the entire one-year perlod preceding and Including the date
the proposal was submitted, as required by Rule 14a-8(b)(1). In some
cases, the letter speaks as of a date before the date the proposal was
submitted, thereby leaving a gap between the date of verification and the
date the proposal was submitted. In other cases, the letter speaks as of a
date arter the date the proposal was submitted but covers a period of only
one year, thus falling to verify the proponent’s beneficlal ownership over
the required full one-year perlod preceding the date of the proposal’s
submission.

Under Rule 142-8(f), If a proponent falls to follow one of the eliglbllity or
procedural requirements of the rule, a company may exclude the proposal
only If It notifies the proponent of the defect and the proponent falls to
correct it. In SLB No. 14 and SLB No. 14B, we explalned that companles
should provide adequate detall about what a proponent must do to remedy
all eliglbllity or procedural defects.

We are concerned that companles’ notices of defect are not adequately
describing the defects or explalning what a proponent must do to remedy

* defects In proof of ownership letters. For example, some companjes’ hotices
of defect make no mentlon of the gap In the perlod of ownership covered by
the proponent's proof of ownershlp letter or other specific deficiencles that
the company has Identified. We do not belleve that such notices of defect
serve the purpose of Rule 14a-8(f).

Accordingly, going forward, we will not concur In the exclusion of a proposal
under Rules 14a-8(b) and 14a-8(f) on the basls that a proponent’s proof of
ownership does not cover the one-year perlod preceding and Including the
date the proposal Is submitted unless the company provides a notice of
defect that identifies the speclfic date on which the proposal was submitted
and explalns that the proponent must obtain a hew proof of ownership
letter verifylng continuous ownership of the requisite amount of securities
for the one-year period preceding and Including such date to cure the
defect. We view the proposal’s date of submisslon as the date the proposal
Is postmarked or transmitted electrontcally. Identifying In the notice of
defact the specific date on which the proposal was submitted will help a
proponent better understand how to remedy the defects described above
and will be particularly helpful in those Instances In which It may be difficult
for a proponent to determine the date of submission, such as when the
proposal Is not postmarked on the same day It Is placed in the mall. In
addition, companles should Include coples of the postmark or evidence of
electronic transmisslon with their no-action requests,

D. Use of webslte addresses In proposals and supporting
statements

Recently, a number of proponents have Included In thelr proposals ot In
thelr supporting statements the addresses to websites that provide more
Information about thelr proposals. In some cases, companles have sought
to exclude elther the website address or the entire proposal due to the
reference to the webslte address.

In SLB No, 14, we explained that a reference to a webslte address in a
proposal does not raise the concerns addressed by the 500-word limltation
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In Rule 14a-8(d). We continue to be of this view and, accordingly, we will
continue to count a webslte address as one word for purposes of Rule 14a-8
(d). To the extent that the company seeks the excluslon of a webslte
reference In a proposal, but not the proposal Itself, we will continue to
follow the guldance stated in SLB No. 14, which provides that references to
webslte addresses In proposals or supporting statements could be subject
to excluslon under Rule 14a-8(1)(3) If the information contalned on the
webslte Is materially false or misleading, IrreJevant to the subject matter of
the pr%posal or otherwise In contravention of the proxy rules, Including Rule
14a-9.

In light of the growing Interest In Including references to webslte addresses
In proposals and supporting statements, we are providing additional
guldance on the appropriate use of webslte addresses In proposals and
supporting statements.4

1. References to website addresses In a proposal or
supporting statement and Rule 14a-8(1)(3)

References to websltes In a proposal or supporting statement may ralse
concerns under Rule 14a-8(1)(3). In SLB No. 148, we stated that the . .
excluslon of a proposal under Rule 14a-8(1)(3) as vague and Indefinite may
be appropriate If nelther the shareholders voting on the proposal, nor the
company in Implementing the proposal (if adopted), would be able to
determine with any reasonable certainty exactly what actions or measures
the proposal requlres. In evaluating whether a proposal may be exciuded
on this basls, we consider ong the informatlon contalned in the proposal
and supporting statement and determine whether, based on that
information, shareholders and the company can determine what actions the
proposal seeks. ,

If a proposal or supporting statement refers to a website that provides
Informatlon necessary for shareholders and the company to understand
with reasonable certainty exactly what actions or measures the proposal
requlres, and such Information Is not also contained In the proposal or In
the supporting statement, then we belleve the proposal would ralse
concerns under Rule 14a-9 and would be subject to excluslon under Rule
14a-8(1)(3) as vague and indefinite. By contrast, If shareholders and the
company can understand with reasonable certalinty exactly what actlons or
measures the proposal requires without reviewing the Information provided
on the website, then we belleve that the proposal would not be subject to
exclusion under Rule 14a-8(1)(3) on the basts of the reference to the
website address. In this case, the information on the website only
supplements the Information contained in the proposal and In the
supporting statement.

2, Providing the company with the materlals that wlll be
published on the referenced website

We recognize that If a proposal references a website that Is not operational
at the time the proposal Is submitted, it will ba Impossible for a company or
the staff to evaluate whether the website reference may be excluded. In
our view, a reference to a non-operational website In a proposal or
supporting statement could be excluded under Rule 14a-8(1)(3) as
Irrelevant to the subject matter of a proposal. We understand, however,
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that a proponent may wish to Include a reference to a website containing
Information related to the proposal but walt to activate the website until It
becomes clear that the proposal wlll be Included In the company's proxy
materlals. Therefore, we wlll not concur that a reference to a website may
be excluded as Irrelevant under Rule 14a-8(1)(3) on the basis that it Is not
yet operational If the proponent, at the time the proposal Is submitted,
provides the company with the materlals that are Intended for publication
on the webslte and a representation that the webslte wili become
operational at, or prior to, the time the company files Its definitive proxy
materials.

3. Potentlal Issues that may arise f the content of a
referenced webslte changes after the proposa! Is submitted

To the extent the information on a website changes after submisslon of a
proposal and the company belleves the revised Information renders the
website reference excludable under Rule 14a-8, a company seeking our
concurrence that the webslte reference may be excluded must submit a
letter presenting Its reasons for doing so. While Rule 14a-8(j) requires a
company to submit Its reasons for exclusion with the Commission no later
than 80 calendar days before It filés Its definitive proxy materials, we may
concur that the changes to the referenced website constitute *good cause”
for the company to flle Its reasons for excluding the website reference after
the 80-day deadline and grant the company’s request that the 80-day.
requirement be walved.

1 An entity Is an “affillate” of a DTC participant If such entity directly, or
Indlrectly through one or more Intermediaries, controls or Is controlied by,
or Is under common control with, the DTC participant.

ZRule 14a-8(b)(2)(I) Itself acknowledges that the record holder Is “usually,”
but not always, a broker or bank.

3 Rule 14a-9 prohibits statements In proxy materlals which, at the time and
In the light of the clrcumstances under which they are made, are false or
misleading with respect to any material fact, or which omit to state any
materlal fact necessary In order to make the statements not false or
misleading.

4 A website that provides more Information about a shareholder proposal
may constitute a proxy solicitation under the proxy rules. Accordingly, we
remind shareholders who elect to Include webslte addresses In thelr
proposals to comply with all applicable rules regarding proxy solicltations.
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Notes:
John Chevedden, *** FISMA & OMB Memorandum M-07-16 *** sponsored this
proposal.

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

If the company thinks that any part of the above proposal, other than the first line in brackets, can
be omitted from proxy publication simply based on its own reasoning, please obtain a written
agreement from the proponent. '

*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 approprlate for
companles to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) 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 a manner that is unfavorable to the company, lts
directors, or its officers; and/or
» the company objects to statements because they represent the oplnion of the
shareholder proponent or a referenced source, but the statements are not
Identified specifically as such.

We believe that it Is appropriate under rule 14a-8 for companies to address
these objections in thelr 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 emaik+ Fisma & OMB Memorandum M-07-16 ***




Krull, Stephen

From: Krull, Stephen

Sent: Thursday, December 05, 2013 5:52 PM
To: *** FISMA & OMB Memorandum M-07-16 ***
Subject: RE: Rule 14a-8 Proposal (CNW) nfn
Mr. Chevedden,

Sorry for the delay in my response. Yes, your letter was received. Thank you for your prompt reply.

Steve Krull

From: *** FISMA & OMB Memorandum M-07-16 ***
Sent: Friday, November 29, 2013 3:10 PM

To: Krull, Stephen

Subject: Rule 14a-8 Proposal (CNW) nfn

Mr. Krull, _ _ _ .
Attached is the rule 14a-8 proposal stock ownership letter. Please acknowledge receipt.
Sincerely,

John Chevedden




Clncianad, OH 45277-0045

Pacsenwl Frawting PO box 2/0001 ' ﬂfmgiy

" Post-t® Fax Nole 7671 [P%7 20 | SLEE
November 29, 2013 P s'hpb.eﬂ kvalt [P Tihn Chevedden
Co.
Phone & 716
.IO_hn R f‘.h_evedden Lﬁﬂﬂ}y 7;7”/ o A & OMB Memorandurln M-07-16
Viafacsimilnig: OMB Memorandum-67Fd 5+

To Whom It Moy Concern:

‘Thix leticr is provided ut the request of Mr. Sohn R. Chevedden, a sustomer of Hidclity
Tnvestnents.

Please aecept this lelter as confirmatlon that according (o our records Mr, Chevedden has
comtinutuxly owned no fewer than 100 shares of Alaska Air Group (CUSIP: 011659109,
tading symbol; ALK), no fewer than 100 shares of Noxthrop Grummmun Corp, [Tolding
Co. (CUSIY: 666807102, truding symbol: NOC), wo fewer than 25 shares of CF
Industries 1 foldings no. (CUSIP: 125269100, trading symbol: CF) and no fewer than

. 100 sharex of Con Whay Inc. (CUSHE: 205944101. irading yymbol: CNW) since
Seplembﬂ 1,2012,

The aharcs roforonced above we rugislcrcd In the name of Natlonal Flnancial Services
LLC, a DTC participant (D'1C number: 0226) and a Fidelity Invextments sffiljatc.

1 hupo you MTnd this information helpful, If you have any questions regarding this Issue,
please feel free to contact me by cplling $00-800-6890 beiwcon the hours of 9:00 am.
end 5:30 p.m. Eastorn Time (Monduy through Friday). Press 1 when asked if this call is 2
response to & Jotter or phone call; press *2 (o reach an individual, then enter my 5 digit
extension 27937 when prompled.

Sincerely,

Qenrge Stasinopoulos
Clicat Services Speclalist
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6'0”"‘/0% Never Settle for Less.

Stephen K. Krufi
Executive Vice President
General Counsel and Secietary

November 26, 2013

John Chevedden

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

Re: Shareho e2 aetin

Dear Mr. Chevedden:

On November 22, 2013, Con-way Inc. (the “Company") racelved by e-mall your letter
dated November 22, 2013. Included wilh the lelter was a proposal (the "Proposal’), submlited by you
and Intended for incluston In the Company's proxy materlals for Its 2014 Annual Meeting of
Stockholders (the “2014 Annual Meeting”).

As you may know, Rule 14a-8 under the Securittes Exchange Act of 1934 (“Rule 14a-
8" sets forth the legal framework pursuant to which a shareholder may submit a proposal for inclusion
In a public company’s proxy statement. Rule 14a-8(b) establishes that, in order fo be eligible to submit
a proposal, a shareholder *must have continuousjy held at least $2,000 In market value, or 1%, of the
company’s securities entitied to be voted on the proposal at the meeting for at least one year™ by the
date on which the proposal Is submitted. n addition, under Rule 14a-8(b), you must also provide a
wrliten statoment that you Intend to continue to own the required amount of securltles through the date
of the 2014 Annual Meeting. If Rule 14a-8(b)'s eliglbility requirements are not met, the company to
which the proposal has been submitted may, pursuant to Rule 14a-8(f), exclude the proposal from its
proxy statement.

The Company's atock records do not indicate that you have heen a registered holder
of the requlsite amount of Company securlties for at least one year. Under Rule 14a-8(b), you must
therefore prove your eliglbliity to submit a proposal In one of two ways: (1) by submitting to the
Company a written slatement from the “record” holder of your stock (usueily a broker or bank) verifying
that you have continuously held the requisite number of securltles entitled to be voted on the Proposat
for at least the one-year perlod prior fo and Including November 22, 2013, which Is the date you
submitted the Proposal, along with a written statement fram you that you Intend to continue ownership
of the securities through the date of the 2014 Anpual Meeting; or (2) by submitting to the Company a
copy of a Schedule 13D, Schedule 13G, Form 3, Form 4 or Form 6 filed by you with the Securities and
Exchange Commisslon (the “SEC") that demonstrates your ownership of the requisite number of
securlties as of or before the date on which the one-year eligibllity parlod begins, along with a wrltten
statoment from you that; (i) you have continuously owned such securlties for the one-year period as of
the date of the statement and (ll) you intend to continue ownership of the securities through the date of
the 2014 Annual Meeting.
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