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January 2014

Response of the Office of Chief Counsel

Division of Corporation Finance

Re PPG Industries Inc

Incoming letter dated December 10 2013

The proposal relates to the creation of sub-class of common stock

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

under rule 14a-8f We note that the proponent appears to have failed to supply within

14 days of receipt of PPGs request documentary support sufficiently evidencing that he

satisfied the minimumownership requirement for the one-year period as required by

rule 14a-8b Accordingly we will not recommend enforcement action to the

Commission if PPG omits the proposal from its proxy materials in reliance on

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

To the extent revised proposal was submitted on November 14 2013 there

appears to be some basis for your view that PPG may exclude the revised proposal under

rule 4a-8e2 because PPG received it after the deadline for submitting proposals

Accordingly we will not recommend enforcement action to the Commissionif PPG

omits the revised proposal from its proxy materials in reliance on rule 14a-8e2

Sincerely

Erin Martin

Attorney-Advisor



IMYISION OF CORPORATION FINANCE
INFORMAL PROCEDU1ES REGARDING SHARIROLDER PRQPOSALS

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

matters arising
under Rule 14a-8 117 CFR 240 14a-8J as with other matters under the proxy

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

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

reconunend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-8 the Divistosstaff considers the information flirnished to it by the Company

in Support of its intention tQ exclude the proposals from the Companys proxy materials as wcfl

as any information furnished by the proponent or the proponents repre.sentatwe

Although Rule 14a4k does not require any communications from shareholders to the

Commissions staff the staff will always consider information concerning alleged viotations of

the statutes adinuustered by the Coctuwssion including argument as to whether or not activities

proposed to be taken would be violative of the statute or nile znvolvçd The receipt by the staff

of such information however should not be construed as changng the staffs intbrmal

procedures and proxy review into forinal or adversary procedure

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

Rule 14a-8jsubmissions reflect only informal views The determinations reached an these no-

action Letters do not and cannot adjudicate the merits of companys position With respect to the

proposal Only court such as District Court can decide whether company as obligated

to include shareholder proposals in its proxy materials Accordingly discretionary

determination not to recommend or take Commissionenforcement action does not preclUde

proponent or any shareholder of company from pursuing ny rights he or she may have against

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

materiaL



PPG Industries Inc

One PPG Place 39th Floor

Pittsburgh Pennsylvania 13272 USA

Telephone 412 434-2471

Fax 412 434-2490

PPG Industries

Bringing innotion to the surfacer Anne Foulkes

Assistant General Counsel and Secretary

December 10 2013

Via E-mail shareho1depropoaa1a$ec.ov
Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street N.E

Washington D.C 20549

Re PPG Industries Inc Omission of Shareholder Proposals Submitted by

James Penzak Securities Exchange Act of 1934 Section 14a Rule 14a-8

Ladies and Gentlemen

am writing on behalf of PPG Industries Inc PPG to inform you pursuant to

Rule 14a-8j under the Securities Exchange Act of 1934 as amended the Exchange
Act that PPG intends to omit from its proxy materials for its 2014 annual meeting of

shareholders an initial shareholder proposal dated October 15 2013 the Initial

Proposal and revised shareholder proposal dated November 14 2013 the Revised

Proposal and together with the Initial Proposal the Proposals each submitted by
Mr James Penzak the Proponent In accordance with Rule 14a-80 PPG hereby

respectfully requests that the staff the Staff of the Division of Corporation Finance of

the Securities and Exchange Commission the Commission confirm that it will not

recommend enforcement action against PPG if the Proposals are omitted from PPGs

proxy materials for its 2014 annual meeting of shareholders in reliance on Rules 14a-

8b and 14a-8f with respect to the Initial Proposal and Rule 14a-8e with respect to

the Revised Proposal Copies of the Proposals and accompanying materials are

attached as Exhibit

PPG expects to file its definitive proxy materials for its 2014 annual meeting of

shareholders on or about March 2014 Accordingly as contemplated by Rule 14a-

8j this letter is being filed with the Commission no later than 80 calendar days before

the date upon which PPG expects to file its definitive proxy materials for the 2014

annual meeting of shareholders

Pursuant to Section of Staff Legal Bulletin No 141 November 2008 SLB
No 14D am submitting this request for no-action relief to the Commission under

Rule 14a-8 by use of the Commissions e-mail address shareholderproposals@aec.gov

and have included my name and telephone number both in this letter and the cover

mail accompanying this letter In accordance with the Staffs instruction in Section

of SLB No 14D am simultaneously forwarding by e-mail copy of this letter to the

Proponent

Rule 14a-8k and SLB No 14D provide that shareholder proponent is required

to send the company copy of any correspondence that the proponent elects to submit
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to the Commission or the Staff Accordingly the Proponent is requested to copy the

undersigned on any response he may choose to make to the Commission or the Staff

THE INITIAL PROPOSAL

The Initial Proposal requests that PPG issue sub-class of shares of its common

stock initially equal in value to one share of common stock which will not receive

dividends and which will trade with separate ticker symbol to be distributed to

existing shareholders of its common stock

DISCUSSION

As discussed more fully below PPG believes that it may properly omit the Initial

Proposal from its proxy materials for its 2014 annual meeting of shareholders

pursuant to Rules 14a-8b and 14a-8i1 because the Proponent failed to provide

satisfactory evidence of eligibility to submit shareholder proposal in accordance with

Rules 14a-8b and 14a-8f1

PPG may exclude the Initial Proposal because the Proponent failed to provide

satisfactory evidence of eligibility with regard to the Initial Proposal in accordance with

Rule 14a-8b Rule 14a-8b provides in part that order to be eligible to submit

proposal shareholder must have continuously held at least $2000 in market value

or 1% of the Companys securities entitled to be voted on the proposal at the meeting

for at least one year by the date shareholderj submit the proposal The Staff

has stated in Staff Legal Bulletin No 14 July 14 2001 SLB No 14 that when
shareholder is not the registered holder of the companys securities the shareholder is

responsible for proving his or her eligibility to submit proposal to the company
Pursuant to Rule 14a-8b2 shareholder who has not filed Form 13D or Form 13G
and is not Section 16 filer may prove his eligibility to submit proposal by providing

proof of ownership from the record holder of the shareholders shares Further the

Staff clarified in Staff Legal Bulletin No 14 October 18 2011 SLB No i4 that

with respect to securities that are held in street name and deposited with The

Depository Trust Company DTC only brokers or banks that are DTC participants

will be viewed as record holders of the securities for the purposes of Rule 14a-

8b2i

The Initial Proposal was set forth in letter to PPG from the Proponent dated

October 15 2013 the Proposal Letter which was postmarked on the same date

The Proposal Letter was sent by regular mail and was received by PPG on November

2013 The Proposal Letter expressly stated that the Proponent has been shareholder

of PPG since 10/26/12 and included screen shot of his brokerage account showing

his share ownership as of October 26 2012 PPG has confirmed that according to the

records of PPGs stock transfer agent the Proponent does not appear as registered

shareholder of PPG The Proponent did not include proof of ownership from the

record holder of the Proponents shares in the Proposal Letter
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Rule 14a-8f1 provides that company may exclude shareholder proposal if

the proponent fails to provide evidence of eligibility under Rule 14a-8 including the

proof of meeting the beneficial ownership requirements specified in Rule 14a-8b

provided that the company notifies the proponent of the deficiency in the proponents

submission within 14 calendar days of the companys receipt of the proposal and the

proponent fails to correct the deficiency within 14 calendar days of the proponents

receipt of the notice of deficiency However as provided in Rule 14a-8f1 and

clarified in SLB No 14 if the deficiency cannot be remedied such as if the proponent

indicated that he or she had owned securities entitled to be voted on the proposal for

period of less than one year before submitting the proposal the company need not

provide notice of deficiency to the proponent

The Proposal Letter expressly stated that the Proponent has been shareholder

of PPG since October 26 2012 thus admitting that he had owned securities entitled

to be voted on the proposal for period of less than one year before submitting the

proposal which is defect that cannot be remedied as provided in Rule 14a-8i1
and clarified in SLB No 14 Accordingly pursuant to Rule 14a-8f1 PPG was not

required to provide notice of deficiency to the Proponent

Notwithstanding that PPG was not required to do so on November 2013 two

days following PPGs receipt of the Initial Proposal on November 2013 PPG sent

letter the Notice of Deficiencies to the Proponent via e-mail and FedEx notifying the

Proponent that the Initial Proposal did not include sufficient proof of his share

ownership as of October 15 2013 the date of the Initial Proposal and for one full year

prior to October 15 2013 copy of the Notice of Deficiencies is attached hereto as

Exhibit The Notice of Deficiencies included in relevant part

description of the eligibility requirements of Rule 14a-8b

statement explaining the deficiencies in the Initial Proposal i.e Under Rule

14a-8 the screen shot of your brokerage account is not sufficient proof of your

share ownership and in any event does not evidence your ownership for one full

year prior to October 15 2013

An explanation of what the Proponent should do to comply with the rule i.e If

your shares are held by broker bank or other record holder the broker bank or

other record holder must be Depositoly Trust Company participant and provide

us with written statement as to when the shares were purchased and that the

minimum number of shares has been continuously held for the required one-year

period

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

to PPGs notice i.e You must provide the required documentation to us no later

than 14 calendar days after your receipt of this letter and
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copy of Rule 14a-8 and SLB No 14F

The Proponent did not provide the requisite written statement from the records

holder within such 14 calendar day period and accordingly on November 21 2013
PPG sent letter to the Proponent notifying him that he had failed to correct the

deficiencies with his Initial Proposal copy of PPGs November 21 2013 letter to the

Proponent is attached as Exhibit

The Staff has consistently concurred that shareholder proposal may be

excluded from companys proxy materials when the proponent failed to provide

satisfactory evidence of eligibility to submit the shareholder proposal in accordance

with Rule 14a-8b and Rule 14a-8f1 For example in CSK Auto Cop Jan 29
2007 the Staff concurred with the exclusion of shareholder proposal under Rule

14a-8b where the proponent expressly acknowledged in its proposal that it failed to

meet the requirement to own shares of the company for one-year period required by

Rule 14a-8b defect that could not be remedied See also General Electric Co Jan
24 2013 the Staff concurred with the exclusion of proposal where the shareholder

indicated in its cover letter accompanying its proposal that it owned an insufficient

number of shares to be eligible to submit proposal defect that could not be

remedied PulieGroup Inc Jan 2012 same United Continental Holdings Inc

Mar 11 2010 same and International Paper Co Jan 2001 same Further in

Visa Inc October 24 2012 the Staff concurred with the exclusion of shareholder

proposal under Rule 14a-8f where the proponents failed to supply documentary

support sufficiently evidencing that they satisfied the minimum ownership requirement

for the one-year period required by Rule 14a-8b following receipt of companys

timely notice of deficiency See also Yahoo Inc March 24 2011 Cisco Systems Inc

July 11 2011 I.D Systems Inc March 31 2011 Amazon.com Inc March 29
2011 7bne Warner Inc February 19 2009 and General Motors Cop February 19

2008

With regard to the Initial Proposal the Proponent who is not registered

shareholder of PPG failed to provide adequate documentary evidence of ownership of

PPGs securities in accordance with Rule 14a-8b As result the Proponent has not

demonstrated his eligibility to submit shareholder proposal in accordance with Rule

14a-8 Accordingly we ask that the Staff concur that PPG may exclude the Initial

Proposal from its 2014 proxy materials pursuant to Rules 14a-8b and 14a-8f and

therefore that it will not recommend any enforcement action to the Commission if PPG

excludes the Initial Proposal for the reasons stated above

THE REVISED PROPOSAL

In response to the Notice of Deficiencies on November 14 2013 PPG received

the Revised Proposal The Revised Proposal was in the form of an e-mail from the

Proponent requesting that the Initial Proposal be revised such that the submission

date would be changed from October 15 2013 to November 2013
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DISCUSSION

As discussed more fully below PPG believes that it may properly omit the

Revised Proposal from its proxy materials for its 2014 annual meeting of shareholders

pursuant to Rule 14a-8e2 because the Revised Proposal was received at PPGs

principal executive offices after the deadline for submitting shareholder proposals for

inclusion in its proxy materials for the 2014 annual meeting of shareholders

Rule 14a-8e provides that for regularly scheduled annual meeting held

within 30 days of the date of the previous years annual meeting the deadline for

submitting shareholder proposals for inclusion in the proxy materials for such annual

meeting is not less than 120 calendar days before the first anniversary of the date of

the applicable companys proxy statement released to shareholders in connection with

the previous years annual meeting PPG released its 2013 proxy statement to

shareholders on March 2013 In accordance with Rule 14a-8e PPG set the

deadline for submitting shareholder proposals for inclusion in its proxy materials for

the 2014 annual meeting of shareholders as November 2013 120 days before the

first anniversary of the date of its proxy statement released to shareholders in

connection with its previous annual meeting To inform its shareholders of this

deadline and to advise them of the method of submitting shareholder proposals PPGs

proxy statement for its 2013 annual meeting stated the following on page under the

heading How can submit proposal for consideration at the 2014 annual meeting of

shareholders

To be considered for the 2014 annual meeting shareholder proposals must

be submitted in writing to our corporate secretary at PPG Industries Inc
One PPG Place Pittsburgh Pennsylvania 15272 No proposal can be

included in our proxy statement for the 2014 annual meeting unless it is

received by our corporate secretary no later than November 2013 The

proposal must also comply with the rules of the Securities and Exchange

Commission relating to shareholder proposals

PPG held its 2013 annual meeting of shareholders on April 18 2013 and its

2014 annual meeting of shareholders is scheduled to be held on April 17 2014

Because PPG intends to hold its 2014 annual meeting of shareholders within 30 days

of the date of its 2013 annual meeting of shareholders the November 2013 deadline

for submission of shareholder proposals for inclusion in PPGs proxy materials for the

2014 annual meeting of shareholders was properly set in accordance with Rule 14a-

8e2

As clarified in Section D.2 of SLB No 14F shareholder submits revisions

to proposal alter the deadline for receiving proposals under Rule 14a-8e the

company is not required to accept the revisions SLB No 14 further states that in

this situation company may treat the revised proposal as second proposal and

submit notice stating its intention to exclude the revised proposal as required by

Rule 14a-8j
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PPG received the Revised Proposal on November 14 2013 which is seven days

after the deadline set forth in PPGs proxy statement for shareholder proposals to be

included in the proxy materials for its 2014 annual meeting of shareholders

Accordingly consistent with SLB No 14F PPG considers the RevIsed Proposal to be

second proposal that was submitted after the November 2013 deadline and thus
PPG intends to exclude the Revised Proposal from its 2014 proxy materials as

untimely

On numerous occasions the Staff has concurred with the exclusion of

proposal pursuant to Rule 14a-8e2 on the basis that it was received at companys
principal executive offices after the deadline for submitting shareholder proposals

including where the proponent has attempted to cure deficiencies in the original

proposal See e.g PGE Corp Mar 2013 General Electric Co Jan 30 2013
Costco Wholesale Corp Nov 20 2012 Emerson Electric Co Oct 17 2012 IDACORP
Inc Mar 16 2012 GeneraL Electric Co Jan 17 2012 General Electric Co Jan 11

2012 Jack in the Box Inc Nov 12 2010 Johnson Johnson Jan 13 2010
General Electric Co Mari 19 2009 Venzon Communications Inc Jan 29 2008 and

City National Corp Jan 17 2008

As courtesy to the Proponent on November 19 2013 PPG sent the Proponent

letter advising him that the Revised Proposal was untimely and of PPGs intention to

exclude the Revised Proposal from PPGs 2014 proxy materials copy of PPGs
November 19 2013 letter to the Proponent and the Proponents e-mail response

thereto is attached hereto as Exhibit As noted above as provided in Rule 14a-

8i1 and clarified in SLB No 14 Rule 14a-8f1 does not require company to

provide notice of deficiency in shareholder proposal and therefore to provide an

opportunity to cure deficiency if the deficiency cannot be cured including

proponents failure to submit proposal by the submission deadline set forth under

Rule 14a-8Ø Therefore no such opportunity to cure is required in order for the

Revised Proposal to be excluded under Rule 14a-8e2

Accordingly we ask that the Staff concur that PPG may exclude the Revised

Proposal from its 2014 proxy materials pursuant to Rules 14a-8e2 and therefore

that it will not recommend any enforcement action to the Commission if PPG excludes

the Revised Proposal for the reasons stated above

CONCLUSION

Based upon the foregoing analysis PPG believes that the Initial Proposal may
properly be omitted from its proxy materials for its 2014 annual meeting of

shareholders under Rule 14a-8b and Rule 14a-8f because the Proponent failed to

provide adequate documentary evidence of ownership of PPGs securities in accordance

with Rule 14a-8b and has therefore not demonstrated his eligibility to submit

shareholder proposal in accordance with Rule l4a-8 and the Revised Proposal may
properly be omitted from its proxy materials for its 2014 annual meeting of
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shareholders under Rule 14a-8e because the Revised Proposal was not submitted in

thnely manner

PPG respectfully requests that the Staff concur that it will not recommend
enforcement action against PPG if PPQ omits the Proposals from its proxy materials for

its 2014 annual meeting of shareholders If the Staff has any questions or does not

concur with the positions of PPG discussed above we would appreciate the opportunity

to confer with the Staff concerning these matters prior to the issuance of its response

If you have any questions or require any additional information please do not

hesitate to contact me at 412 434-2471 Consistent with SLB No 14F please

respond to this letter via e-mail to foulkesppg.com

Sincerely

an fl.Wu2
Anne FoulkeL
Assistant General Counsel and Secretaiy

Attachments

AMFls

cc Mr James Penzak via e_mailrFISMA 0MB Memorandum MO716
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FISMA 0MB Memorandum MO716

October 152013

Corporate Secretary

PPG Industries Inc

One PPG Place

Pittsburgh Pennsylvania 15272

Regarding Shareholder Proposal to Improve Shareholder Returns

To Whom It May Concern

have been shareholder of PPG Industries since 10/26/2012 and will not sell any of my PPG Industries shares

through December 2014 also plan to Increase my holdings of your company over the coming years Although

enjoy the benefits of having your company as part of my portfolio am unhappy with PPG Industries dividend

policy as ft forces me to Incur reinvestment costs which reduces my long-term returns am submitting

shareholder proposal to your company to improve my expected long-term returns

This Is brief summary of my proposal

PPG Industries will issue another class of common stock that trades alongside the existing common shares

but pays no dividends

As dMdands are paid to existing common stock shares the new class of common shares increases In value

as function of the foregone dividend

Excess cash earmarked for dividends but not spent on dividends can be used to Increase dividend yields to

existing common stock shares for share buyback or for other corporate purposes

Investors of this new class of common shares pay no dividend taxes thereby Increasing long-term after-tax

returns with no incremental risk

lnvestorswouldbewllltngtopaya premhun forthis new classof stock shares similarto how investors paya

premium for municipal bonds versus corporate bonds and

Investors willing to pay premium for this new class of common shares Wilt Indirectly Increase the value

existing common shares thereby benefiting Investors who are not tax sensitive

Unlike many other shareholder proposals this proposal Is intended to directly benefit all shareholders and provide

management additional flexibUity to manage cash As It Is my intention to garner the support of management the

proposal can be adjusted e4 my proposal creates one additional share for each existing common stock share

that ratio can be Increased or decreased If necessary

would be more than happy to answer any questions that you may have about this proposal look forward to your

feedback and the support from PPG Industries management Thank you for your consideration

SIncereIy

James Penza

Enclosures

Shareholder proposal

Screenshot of my brokerage account showing the date when my PPG holdings were purchased



PPG Industries Shareholder Proposal Create Sub-Class Common Stock Shares

Reso$ve

That the shareholders of PPG Industries Inc Company hereby request that the Company Issue sub-class of

common stock shares distributed to existing common stock shareholders which will not receive any dividends and

trade with different ticker symbol Each new share Will lmtlally be equal to one 00 common stock share but as

dividends are paid to the shareholders of existing common stock shares this new class of shares will Increase In

value as function of the foregone dMdends on compounded basis

atemen
As dMdends are paid the number of common stock shares that equals new sub-class of stock share will be

updated as function of the dMdend yield paid to the common stock shareholders on compounded basis This

ensures that value or voting rights are not Inappropriately transferred between the existing class of common stock

shares and the new subclass of common stock shares

For example when 2% dIvidend Is paid to common stock shareholders each new sub-class share will then be

equal to 1.02 common stock shares

1.02z4.001/1-2%

Jfa3%dMdendlsthenpaldtocommoflStOCkshareholderseathflewsub-daSsshareWOUldthefl beequaltol.05

common stock shams

1.051.022/13%

And so forth..

After the creation of this sub-class of common stock shares as dividends will be paid on only portion of the

outstanding equivalent common stock shares the Company Will have additional flexlblilty In managing cash available

for dMdends

All stakeholders benefit from the creation of this sub-class This new subclass of common stock shares will

Enable higher per share dIvidend percent paid to common stock shareholders without Impacting total

corporate cash flow often high dividends are associated with companies that may be unable to maintaIn long-

term dividend payments but In this case an Increased dMdend percent does not signal unsustalnability

Attract long-term Investors who do not have cash flow requirements by Improving their expected after-tax

returns without commensurate increase In risk

poeffectthemarketcapvalue-lnvestorswlilbeWuflflgtopayaPtemkimforthiSnewdassofstock

shares similar to how municipal bonds are priced at premium to comparably rated corporate bonds long-term

Investors would be willing to pay 10% 20% premIum because of Its tax effldency

DIrectly benefit existing common stock shareholders who pay little or no taxes as tax-sensitive Investors are

willing to pay premium for this new class of shares arbitrage Investors will force any premium pricing to

increase the price of common stock shares as well

Entitle shareholders to votes based proportionally on invested capital and

Represent the true long-term performance to shareholders and should be used as the basis for management

compensation
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From James Penzak 0MB Memorandum MO716

Sent Thursday November 14 2013 812 AM
To Foulkes Anne

Cc Gordon Greg Stull Laura

Subject RE Shareholder Proposal addressed to Corporate Secretary of PPG Industries Inc

Dear Ms Foulkes

Thank you for your email would like to revise my shareholder submission date from October

15 to November Please let me know if this is possib1e

Sincerely

James Penzak
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PPG Industries Inc

One PPG Place 39th Roar

PIttsburgh PennsylvanIa 15272 USA

TeIeplone 412 434-2471

Fax 412 434-2490

PPG Industnes ouIkasQppg.com

Biinging innovation to the sur1ace Anne Faulkes

Assistant General Counsel and Secretary

November 2013

Va E..m241FISMA 0MB Memorandum

Mr James

FISMA 0MB Memorandum MO716

Re Shareholder Proposal

Dear Mr Penzak

On November 2013 we received from you shareholder proposal for inclusion in PPQ

Industries Inc.s 2014 proxy statement We are currently reviewing the proposal

Pursuant to Rule 14a-8 of the Securities Exchange Act of 1934 as amended in order to be

eligible to submit proposal you must have been the record or beneficial owner of at

least $2000 in market value of PPG Industries Inc common stock on October 15 2013 the

day you submitted your shareholder proposal to PPG and have continuously held your

shares for at least one year prior to October 15 2013 Therefore in accordance with Rule

14a-8 please provide us with documentaxy support that these requirements have been met
Under Rule 14a-8 the screen shot of your brokerage account is not sufficient proof of your
share ownership and in any event does not evidence your ownership for one full year prior

to October 15 2013 Enclosed are copies of Rule 14a-8 and Securities and Exchange

Commission Staff Legal Bulletin No 14F which set forth the information proponent is

required to provide to evidence their share ownership

If your shares are held by broker bank or other record holder the broker bank or other

record holder must be Depositoxy Trust Company participant and provide us with

written statement as to when the shares were purchased and that the minimum number of

shares has been continuously held for the required one-year period You must provide the

required documentation to us no later than 14 calendar days after your receipt of this letter

In addition Rule 14a-8 requires you or your representative who is qualified under

Pennsylvania law to attend the 2014 Annual Meeting in Pittsburgh Pennsylvania to present

the proposal Please state to us your intention to present the proposal at the 2014 Annual

Meeting either in person or by proxy Please do not hesitate to call me with any questions

Sincerely

LtLcS

Anne Foulkes

Enclosures

AMFls



ELECTRONIC CODE OF FEDERAL REGULATIONS

e-CFR Data Is current as of November 14 2013

lIfts 17 Canunodlty and Securities Exchange
PART 240GENERAL RULES AND REGULA11ONS SECURES EXCHANGE ACT OF 1934

240.14s4 Shareholder proposals

This section addriai when company must Include sharehcldes proposal hi Its proxy

sement and identify the proposal In Its form of proxy when the company holds an annual or special

meeting of shareholders In summary In order to have your shareholder proposal Inckided an

companys proxy card and Included along with any supporting statement In iti proxy statement you
must be ehgible and follow certain procedures Under few specific circumstances the company is

permitted to exclude your proposal but only after submitting Its reasons to the Commission

structured this section in question-and-answer format so that it Is easier to understand The

references to you are to shareholder seeidng to submit the proposaL

Queatkn Wiat isa proposal shareholder proposal is your recommendation or

requirement that the company and/ar ha board of directors take action which you Intend to present at

meeting of the companys shareholders Your proposal should state as dearly possible the

coins of action that you believe the company should follow If your proposal Is placed on the

companys proxy card the company must also provide in the form of proxy means for shareholders to

specify by bo choice between approval or disapproval or abstention Unless otherwise indicated

the word praposar as used In this section refers both to your proposal and to your corresponding

statement In support of your proposal If any

Queetkm Who Is ellgthle to submit proposal and how do demonsUate to the company
that am elIgible In order to be eligible to submit proposal you must have continuously held at

least $2000 in market value or 1% of the companys securities entitled to be voted on the proposal at

the meeting for at least one year by the date you submit the proposal You must continue to hold those

securities through the date of the meeting

if you are the registered holder of your securities which means that your name appears In the

companys records ass shareholder the company can verify your eligibility on ha although you

will stili have to provide the company with written statement that you intend to continue to hold the

securities through the date of the meeting of shareholders However If like many shareholders you are

not registered holder the company likely does not know that you are shareholder or how many
shares you own in this case at the time you submit your proposal you must prove your eligibility to

the company inane of two ways

The That way is to submit to the company written statement from the record holder of your

securities usually broker or bank verifying that at the timeyou submitted your proposal you

continuously held the securities for at least one year You must also Inctode your own written

statement that you intend to continue to hold the securities through the date of the meeting of

shareholders or

II The second way to prove ownership applies only If you have filed Schedule 13D S240.13d-

101 Schedule 13G 240.13d-102 Form $249.103 of this chapter Form 249.104 of this

chapter and/ac Form 249 105 of this chaptei or amendments to those documents or updated

forms ref.edlng your ownership of the shares as of or before the date on which the one-year eligiblihly



period begins If you have filed one of these documents with the SEC you may demonstrate your

etigibitty by submitting to the cornpany

copy of the schedule and/or form and any subsequent amendments reporting change In

your ownemh leval

Your written statement that you conthuousIy held the roqutmd number of shares for the one-

year period of the date of the statement and

Your written statement that you Intend to continue ownersh of the shares through the date of

the companys annual or special meeting

Question How many proposals may submit Each shareholder may submit no more than

one proposal to company for particular aharehoideri meeting

Question How long can my proposal be The proposal Induding any accompanying

supporting statement may not exceed 500 words

Question What Is the deadline for submitting proposal 11 you are submitting your

proposal for the companys annual meeUng you can in most cases find the deadline In last years

prasty statement However if the company did not hold an annual meeting test year or has changed
the date of Its meeting for this year more than 30 days from last years meeting you can usually find

the deadline In one of the companys quarterly reports on Form 10-0 249.308a of this chapter or in

shareholder reports of investment companies under 270.30d-1 of this chapter of the Investment

Company Act of 1940 In order to avoid controversy shareholders should submit their proposals by

means lnckidlng electronic means that permit them to prove the date of delivery

The deadline is calculated hi the 1ollng manner if the proposal Ii submitted for regularly

scheduled annual meeting The proposal must be received at the companys principal executive

offices not less than 120 calendar days before the date of the companys proxy statement released to

shareholders in connection with the previous yss annual meeting However if the company did not

hold an annual meeting the prevIous year or If the date of thss years annual meeting has been

changed by more than 30 days oni the date of the prevIous years meeting then the deadline Is

reasonable time before the company begins to print and send Its proxy materials

If you are submitting your proposal for meeting of shareholders other than regularly

scheduled annual meeting the deadline Is reasonable time before the company begins to print and

send Its proxy materials

Question What ff1 fall to follow one of the eligibility or procedural requirements explained In

aners to Questions through of this section The company mayexclude your proposal but

only after It has notified you of the problem and you have failed adequately to corTect It WithIn 14

calendar days of receiving your proposal the company must notify you In writing of any procedural or

elf glblitty deficiencies as waif as of the time frame for your response Your respons must be

postmarked or transmitted electronically no later than 14 days from the date you received the

companys notification company need not provide you such notice of deficiency If the deficiency

cannot be remedied such as if you fall to submit proposal by the companys property determined

deadline If the company Intends to exclude the proposal ft witi later have to make submission under

240.14a-8 and provide you with copy under QuestIon 10 below 240.14-8OJ

If you fall In your promise to hold the required number of securities through the dat of the

meeting of shareholders then the company will be permitted to exclude all of your proposals from Its

proxy materials for any meeting held In the following two calendar years

Question Who has the burden of persuading the Commissionor its staff that my proposal

can be excluded Except as otherwise noted the burden is on the company to demonstrate that It is

entitled to exclude proposal



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

Either you or your representative who Is quail led under state law to present the proposal on your

behalf must attend the meeting to present th proposaL Wiether you attend the meeting yourself or

send qualified representative to the meeting in your place you should make axe that you or your

repreeerdatlve folio the proper stats law procedures lbr attending the meeting anWor presenting

your proposal

If the company holds Its shareholder meeting in whole or in part via electronic media and the

company pefms you or your representative to present your proposal via such media then you may
appear through electronic media r8ther than traveling to the meeting to appear In person

if you or your qualified representative faR to appear and present the proposal without good

cause the company will be permitted to xdude eli of your proposals from Its proxy materials for any

meetings held In the followmg Iwo calendar yeas

Question 9111 have complied with the procedural requkements on what other bases may
company relyto adude my proposal improper under stats iaw lithe proposal Is not proper

subject for action by shareholders under the laws ci the jurisdiction of the companys organization

NOTE TO pasaps I1 Depending on the subject mshsr some proposals are not considered proper

under state law Irthey would be binding on the company approved by iwehoidern In our experience most

proposals that are cast as ecomrnendsilons or mqu that the bead of drers apedlied adlon are

proper under stis law Mcony we assume hats proposal drafted as recommendation or suggestion

Is proper railees the company dsniorahalss otherwise

VToletkwj d1an If the proposal would If Implemented cause the company to vicists any stat

federal or foreign tew to which It Is subject

NaTE To PARRAPH l2 edi not apply thie basis exelon to p.m saduslon of proposal on

grounds that It would violate foreign law If compliance with the foreign law would mei in violation of any state

orfedaral law

Woletlon ciptoxynde If the proposal or supporting statement Is conttily to any of the

Commissions proxy rules Including 24014a-9 which prohibits materially false or misleading

statements In proxy soliciting materials

Personal grievance special Interest lithe proposal relates to the redress of personal claIm

or grievance against the company or any other person or lilt is designed to result in benefit to you
or to further personal tntemst which Is not shared by the other shareholders at lerge

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

conçanys total assets at the end of its most recent fiscal year and for less than percent of Its net

earnings and gross sales for Its most recent fiscal year end Is not otherwise significantly related to the

companys business

Absence powsrIeufhonty If the company would lack the peaer or authodty to inlement the

Management Ancthns lithe proposal deals with matter relating to the companys orllnary

business operations

Dkectorectlon If the proposal

Would disqualify nominee who Is standing for election

II Would remove director from office before his or her term expired

ill Questions the competence business judgment or character of one or more nominees or

directors



tv Seeks to Include specific IndMduol In the companys proxy materials for election to the

board of dkeciore or

Otherwise could affect the outcome of the upcoming election of directors

ConflIcts with companys picposet If the proposal dIrectly conflicts with one of the conipsns
own proposals to be submitted to shareholders at the same meeting

NOTE TO PAOA 09 companys submission to the Commission Lmder Us section should ipediy the

potits olcontilciwith the companys pruposit

10 ibstsnUaRyhipemenlmt lithe company has already subetantlaly Implemented the

Plait io PARRAPH 010 company may exclude aharebolder proposal that eciid provide an advisory

vot or seek Mw advisory votes to approve the compensation of mceoutlves disclosed pursuant to Item 402

of ReiIitlon 84C 229.402 of 11 Iiaplar or any successor to item 402s say-on-pay vct or that relate to

the frequency cIsay-on-pay votes provided that in the most reoa shareholder vote reqiRd by 24014.21b
of this chapter ski year I.e one two or three yssai received approval of majority of dss cast on file

mitterand the company has adopted policy on the frequency of say-on-pay votes is consistent with the

choice of the mrflyof vol cut in the most recent uhamlioldervot reqiired by 240.14a-21 of this

11 Dtçtion lithe proposal substantIally duplicates another proposal previously submitted to

the company by another proponent that will be Included hi the companys proxy materials far the same

meeting

12 Resubn ssbna If the proposal deals with substantially the same subject matter as another

proposal or proposals that has or have been previously Included In the companys proxy materials

within the preceding calendar years company may edude It from iti proxy materials for any

meeting held within calendar years of the lest time It was included if the proposal received

Less than 3% of the vote if proposed once within the precedIng calendar yeem

Ii Les than 8% of the vote on Its lest submission to shareholders If proposed twice previously

within the preceding calendar yearn or

ill Less than 10% of the vote on Its lest submission to shareholders If proposed three times or

morn previously within the preceding calendar yewa and

13 Spacifc amount of dlvkbnds lithe proposal ielatesto epeclflcamoimts of cash orstocic

Question 10 Wat procedure must the company follow If It Intends to Oxciude my proposal

If the company Intends to exclude proposal from Its proxy materials must file its reasons with

the Commissionno ister than 80 calendar days before It flies Its definitive proxy statement aid farm of

proxy with the Commission The company must simuftaneously provide you with copy of fti

submission Th Commission staff may permit th company to mike its submission later than 80 days
before the company files its definitive proxy statement end form of proxy lithe company demonstrates

cause for missing the dsedllne

The company must file six paper copies of the following

lThe proposal

II explanation of why the company believe that It may exclude the proposal which should if

possible refer to the most recent applicable authority such as prior DMon letters Issued under the

rule and

III supporting opinion of counsel when such reasons are based on matters of state or foreign

law



QuestIon 11 May submit my own statement to the Commissionresponding to the companys

arguments

Yes you may submit response but It ii not required You should by to submit any response to

us with copy to the company as soon as possible altar the company makes Its submission ThIs

way the Conunission staff will have time to consider My your submission before ft Issues It

response You should submit six paper copies of your response

Queslk.v 12 If the company kickides my shareholder proposal In Its proxy matsdals what

Information about me must It Include along with the proposal Itself

The companys proxy statement must Include your name and address as well as the number

of the companys voting securities that you hold However Instead of providing that Information the

company mayInstead Include statement that ft will provide the information to shareholder promptly

upon receiving an oral or written request

The company Is not responsible for the contents of your proposal or supporting statement

Question ia Vat do If the company Includes In its proxy statement reasons why it

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

statements

The company may elect to Include In Its proxy statement reasons why It believes shareholder

should vote against your proposal The company allowed to make arguments reflecting its own point

of view Just as you mayexpress your own point of view in your propoeas supporting statement

However if you believe that the companys opposition to your proposal contains materially

false or misleading statements that mayviolets our anti-freud rule 240.14a-9 you should promptly

send to the Commissionstaff and the company letter explaining the reasons for your view along

with copy of the companys statements opposing your proposal To the extent possible your latter

should include specific factual infonnatlon demonstrating the Inaccuracy of the companys ciabrss

TItne permitting you may wish to try to we.t out your difforencas with the company by yourself before

contacting the Commissionstaff

require the company to send you copy of Its statements opposing your proposal before It

sends Its proxy materials so that you may bring to our attention any materially false or misleading

statements under the following 1Imoames

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

statement as condition to requiring the company to Include It In Its proxy materials then the company
must provide you with copy of Its opposition statements no later than calendar days after the

company receives copy of your revised proposal or

II in all other cases the company must provide you with copy of Its opposition statements no

later than 30 calendar days before Its files definItive copies of Its proxy statement end form of proxy

under 240.14a-6

53 FR 29119 May28 1998 83 FR 5062250623 Sept 22 1998as amended at 72 FR 4158 Jan 29 2001
72 FR 70456 Dec 11200773 FR 971 Jan 42008 76 FR 6045 Feb 2201176 FR 56782 Sept 10 2010

For questions or caninsots ivgsidkw .-CFR edSodsi coid ftzes ordssisn soisti ecfrnara.gov

Far question 4incn ..CFR picgnnng and dullvuiy issues amsil webteamgpo.gov
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Securities and Exchange Comrnssiof

Division of Corporation Finance

Securities and Exchange Commission

Shareholder Proposals

Staff Legal Bulletin No L4F CF

Action Publication of CF Staff Legal Bulletin

Date October 18 2011

Summery This staff legal bulletin provides information for companies and

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

1934

Supplerneniary Information The statements in this bulletin represent

the views of 1.he Division of Corporation Finance the Division This

bulletin is no1 rule regulation or statement of the Securities and

Exchange Commission the Commission Further the Commission has

neither approved nor disapproved its content

Contacts For further information please contact the Divisions Office of

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

request form at https //ttssec.gov/cg I- bin/corpjiajnterpretive

The purpose of this bulletin

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

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

Specificay ihis bulletin contains Information regarding

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

b2i for purposes of verifying whether beneficial owner is

eligible to submit proposal under Rule 14a-8

common errors shareholders can avoid when submitting proof of

ownership to companies

The submission of revised proposals

Procedures for withdrawing no-action requests regarding proposals

submitted by multiple proponents and

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

responses by email

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

bulletins tha are available on the Commissions website SLhup 12/4/2013
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No 14A SLB No 148 SLB No 14C SLB No 14D and SLB No 14E

The types of brokers and banks that constitute record holders

under Rule 14a-8b2l for purposes of verifying whether

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

EligibIlity to submit proposal under Rule 14a-8

To be eligible to submit shareholder proposal shareholder must have

continuously held at least $2000 In market value or 1% of the companys
securitIes entitled to be voted on the proposal at the shareholder meeting

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

The shareholder must also continue to hold the required amount of

securities through the date of the meeting and must provide the company
with written statement of Intent to do o.L

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

submit proposal depend on how the shareholder owns the securities

There are two types of security holders in the U.S registered owners and

beneficial owners.2 Registered owners have direct relationship with the

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

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

satisfy Rule 14a-8bs eligibility requirement

The vast majority of investors in shares issued by U.S companies

however are beneficial owners which means that they hold their securities

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

bank Beneficial owners are sometimes referred to as street name
holders Rule 14a-8b2i provides that beneficial owner can provide

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

submitting written statement from the record holder of the securities

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

submItted the shareholder held the required amount of securities

continuously for at least one year

The role of the Depository Trust Company

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

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

and banks are often referred to as participants in DTC The names of

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

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

the company or more typically by its transfer agent Rather DTCs

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

owner of securities deposited with DTC by the DTC participants company
can request from DTC securities position listing as of specified date

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

date

Brokers and banks that constitute record holders under Rule

14a-8b2X1 for purposes of verifying whether beneficial

owner is eligible to submit proposal under Rule 1.4a-8

http//www.sec.gov/interps/legal/cfslbl 4f.htm 12/4/2013
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In The Main Celestial Group Inc Oct 2008 we took the position that

an introducing broker could be considered record holder for purposes of

Rule 14a-8b2i An introducing broker is broker that engages In sales

and other activities involving customer contact such as opening customer

accounts and accepting customer orders but is not permitted to maintain

custody of customer funds and securIties Instead an introducing broker

engages another broker known as clearing broker to hold custody of

client funds and securities to clear and execute customer trades and to

handle other functions such as issuing confirmations of customer trades and

customer account statements Clearing brokers generally are DTC

participants introducing brokers generally are not As introducing brokers

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

DTCs securities position listing Main Celestial has required companies to

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

positions of registered owners and brokers and banks that are DTC

participants the company is unable to verify the positions against its own

or its transfer agents records or against DTCs securities position listing

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

relating to proof of ownership under Rule 14a8Z and in light of the

Commissions discussion of registered and beneficial owners in the Proxy

Mechanics Concept Release we have reconsidered our views as to what

types of brokers and banks should be considered record holders under

Rule 14a-8b2i Because of the transparency of DTC participants

positions in companys securities we will take the view going forward

that for Rule 14a-8b2i purposes only DTC participants should be

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

result we will no longer follow Main Celestial

We believe that taking this approach as to who constitutes record

holder for purposes of Rule 14a-8b2i will provide greater certainty to

beneficial owners and companies We also note that this approach is

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

addressing that rule under which brokers and banks that are DTC

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

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

Sections 12g and 15d of the Exchange Act

Companies have occasionally expressed the view that because DTCs

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

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

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

on deposit at DTC for purposes of Rule 14a-8b2i We have never

interpreted the rule to require shareholder to obtain proof of ownership

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

construed as changing that view

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

DTC participant

Shareholders and companies can confirm whether particular broker or

bank is DTC participant by checking DTCs participant list which is

currently available on the Internet at

http//www.dtcc.com/downioads/membershlp/directories/dtc/aipha pdf

bttp//www.sec.gov/interpsIlegailcfSlbl4f.htfl 12/4/2013
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What if shareholders broker or bank Is not on DTCs participant list

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

participant through which the securities are held The shareholder

should be able to find out who this DTC participant Is by asking the

shareholders broker or bank

If the DTC participant knows the shareholders broker or banks

holdings but does not know the shareholders holdings shareholder

could satisfy Rule 14a-8b2i by obtaining and submitting two proof

of ownership statements verifying that at the time the proposal was

submitted the required amount of securities were continuously held for

at least one year one from the shareholders broker or bank

confirming the shareholders ownership and the other from the DTC

participant confirming the broker or banks ownership

How will the staff process no-action requests that argue for exclusion on

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

participant

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

shareholders proof of ownership Is not from DTC participant only if

the companys notice of defect describes the required proof of

ownership in manner that is consistent with the guidance contained in

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

opportunity to obtain the requisite proof of ownership after receiving the

notice of defect

Common errors shareholders can avoid when submitting proof of

ownership to companies

In this section we describe two common errors shareholders make when

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

provide guidance on how to avoid these errors

First Rule 14a-8b requires shareholder to provide proof of ownership
that he or she has continuously held at least $2000 in market value or

1% of the companys securities entitled to be voted on the proposal at the

meeting for at least one year by the date you submit the

proposal emphasis added We note that many proof of ownership
letters do not satisfy this requirement because they do not verify the

shareholders beneficial ownership for the entire one-year period preceding

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

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

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

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

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

failing to verify the shareholders beneficlai ownership over the required full

one-year period preceding the date of the proposals submission

Second many letters fail to confirm continuous ownership of the securities

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

shareholders beneficial ownership only as of specified date but omits any

http//www.sec.gov/interps/legal/cfslbl 4f.htm 12/4/2013
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reference to continuous ownership for one-year period

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

and can cause inconvenience for shareholders when submitting proposals

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

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

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

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

using the following format

As of the proposal is submitted of shareholder

held and has held continuously for at least one year number
of securities shares of name class of securities .L

As discussed above shareholder may also need to provide separate

written statement from the DTC participant through which the shareholders

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

participant

The submission of revised proposals

On occasion shareholder will revise proposal after submitting it to

company This section addresses questions we have received regarding

revisions to proposal or supporting statement

shareholder submits timely proposal The shareholder then

submits revised proposal before the companys deadline for

receiving proposals1 Must the company accept the revisions

Yes In this situation we believe the revised proposal serves as

replacement of the initial proposal By submitting revised proposal the

shareholder has effectively withdrawn the initial proposal Therefore the

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

c.3 If the company intends to submit no-action request it must do so

with respect to the revised proposal

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

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

the revisions However this guidance has led some companies to believe

that in cases where shareholders attempt to make changes to an Initial

proposal the company Is free to ignore such revisions even If the revised

proposal is submitted before the companys deadline for receiving

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

clear that company may not ignore revised proposal in this sltuation.U

shareholder submits timely proposal After the deadline for

receiving proposals the shareholder submits revised proposal
Must the company accept the revisions

No If shareholder submits revisions to proposal after the deadline for

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

accept the revisions However If the company does not accept the

revisions it must treat the revised proposal as second proposal and

http//www.sec.gov/interps/legal/cfSlbl4f.htm 12/4/2013
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submit notice stating Its Intention to exclude the revised proposal as

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

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

accept the revisions and Intends to exclude the Initial proposal it would

also need to submit Its reasons for excluding the initIal proposal

If shareholder submits revised proposal as of which date

must the shareholder prove his or her share ownership

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

submitted When the Commission has discussed revisions to proposalsA it

has not suggested that revision triggers requirement to provide proof of

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

Includes providing written statement that the shareholder intends to

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

Rule 14a-8f2 provides that if the shareholder fails In or her

promise to hold the required number of securitIes through the date of the

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

of same shareholders proposals from its proxy materials for any

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

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

ownership when shareholder submits revised proposal

Procedures for withdrawing no-action requests for proposals

submitted by multiple proponents

We have previously addressed the requirements for withdrawing Rule

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

company should Include with withdrawal letter documentation

demonstrating that shareholder has withdrawn the proposal In cases

where proposal submitted by multiple shareholders Is withdrawn SLB No
14C states that If each shareholder has designated lead indlvldual to act

on its behalf and the company Is able to demonstrate that the Individual is

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

provide letter from that lead Individual Indicating that the lead Individual

is withdrawing the proposal on behalf of all of the proponents

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

request Is withdrawn following the withdrawal of the related proposal we

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

be overly burdensome Going forward we will process withdrawal request

if the company provides letter from the lead filer that Includes

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

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

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

companies and proponents

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

responses including copies of the correspondence we have received in

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

We also post our response and the related correspondence to the

Commissions website shortly after issuance of our response

In order to accelerate delivery of staff responses to companies and

hup//www.sec.gov/interpsflegal/cfslbl4f.htlfl 1214/2013
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proponents and to reduce our copying and postage costs going forward

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

companies and proponents We therefore encourage both companies and

proponents to Include email contact Information in any correspondence to

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

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

contact Information

Given the availability of our responses and the related correspondence on

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

companies and proponents to copy each other on correspondence
submitted to the Commission we believe It Is unnecessary to transmit

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

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

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

Commissions website copies of this correspondence at the same time that

we post our staff no-action response

See Rule 14a-8b

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

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

The term beneficial owner does not have uniform meaning under the

federal securities laws it has different meaning in this bulletin as

compared to beneficial owner and beneficial ownership in Sections 13

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

intended to suggest that registered owners are not beneficial owners for

purposes of those Exchange Act provisions See Proposed Amendments to

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

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

rules and in tight of the purposes of those rules may be interpreted to

have broader meaning than it would for certain other purposes under

the federal securities laws such as reporting pursuant to the Williams

Act.

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

or Form reflecting ownership of the required amount of shares the

shareholder may instead prove ownership by submitting copy of such

filings and providing the additional information that Is descrIbed in Rule

14a-8b Ii

DTC holds the deposited securities in fungible bulk meaning that there

are no specifically Identifiable shares directly owned by the DTC

participants Rather each DTC participant holds pro rata interest or

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

DTC Correspondingly eath customer of DTC participant such as an

Individual investor owns pro rata interest In the shares in which the DIC

participant has pro rata interest See Proxy Mechanics Concept Release

at Section II.8.2.a

See Exchange Act Rule l7Ad-8

http//www.sec.gov/interps/legal/cfslbl 4f.htni 12/4/2013
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See Net Capital Rule Release No 34-31511 Nov 24 1992 57 FR

56973 Net Capital Rule Release at Section II.C

See KBR Inc Chevedden Civil Action No H-11-0196 2011 U.S Dist

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

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

concluded that securities intermediary was not record holder for

purposes of Rule 14a-8b because it did not appear on list of the

companys non-objecting beneficial owners or on any DTC securities

position listing nor was the intermediary DTC participant

Techne Corp Sept 20 1988

In addition If the shareholders broker is an Introducing broker the

shareholders account statements should include the cleating brokers

Identity and telephone number See Net Capital Rule Release at Section

II.C.ili The clearing broker will generally be DTC participant

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

generally precede the companys receipt date of the proposal absent the

use of electronic or other means of same-day delivery

This format Is acceptable for purposes of Rule 14a-8b but it is not

mandatory or exclusive

As such it is not appropriate for company to send notice of defect for

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

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

but before the companys deadline for receiving proposals regardless of

whether they are explicitly labeled as revisions to an initial proposal

unless the shareholder affirmatively indicates an intent to submit second

additional proposal for inclusion in the companys proxy materials In that

case the company must send the shareholder notice of defect pursuant

to Rule 14a-8f1 if it intends to exclude either proposal from Its proxy

materials in reliance on Rule 14a-8c In light of this guidance with

respect to proposals or revisions received before companys deadline for

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

proposal would violate the Rule 14a-8c one-proposal limitation if such

proposal is submitted to company after the company has either submitted

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

excludable under the rule

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

Holders Release No 34-12999 Nov 22 1976 FR 52994

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

the date the proposal is submitted proponent who does not adequately

prove ownershIp in connection with proposal is not permitted to submit

another proposal for the same meeting on later date

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

http//www.sec.gov/interps/legalJCfSlbl4f.htlfl 12/4/2013
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PPG Industries Inc

One PPG Place 39th Floor

Pittsburgh Pennsylvania 15272 USA

Telephone 412 434-2471

Fax 412 434-2490

PPG Indusmes flkpcom

I3nngng innovation to the surfacer Anne Foulkes

Assistant General Counsel and Secretary

November 21 2013

Via Em1fFISMA 0MB Memorandum MO716fld FedEx
Mr James l-enzak

FISMA 0MB Memorandum MO716

Re Shareholder Proposal

Dear Mr Penzak

By letter to you dated November 2013 the Notice of Deficiencies we notified you that

your shareholder proposal postmarked October 15 2013 and received by us on November

2013 your Initial Proposal did not contain sufficient documentary support that you

meet the share ownership requirements of Rule 14a-8 of the Securities Exchange Act of

1934 as amended In accordance with Rule 14a-8 the deadline for remedying the

deficiencies in your Initial Proposal was November 20 2013 copy of Rule 14a-8 is

enclosed for your reference

Because you have failed to adequately correct the deficiencies with your Initial Proposal

specified in the Notice of Deficiencies within 14 calendar days of receiving the Notice of

Deficiencies and the cover letter regarding your Initial Proposal stated that you have

been shareholder since October 26 2012 thus indicating that you have not been

shareholder for at least one year from the date of the submission of your proposal defect

that cannot be remedied as noted in Securities and Exchange Commission Division of

Corporate Finance Staff Legal Bulletin No 14 copy of which is enclosed we hereby notify

you that we intend to exclude your Initial Proposal from our proxy statement for the 2014

annual meeting of shareholders on the basis that you do not meet the share ownership

requirements of Rule 14a-8b and that you have failed to adequately correct the deficiencies

with your Initial Proposal specified in the Notice of Deficiencies as required by Rule 14a-8f

As required by Rule 14a-8j we will file our reasons for the exclusion of your Initial

Proposal from our proxy statement for the 2014 annual meeting of shareholders with the

Securities and Exchange Commission the Commission no later than 80 calendar days

before we ifie our definitive proxy statement and form of proxy for the 2014 annual meeting

of shareholders with the Commissionand will provide you with copy of that submission

Sincerely

fl1L
Anne Foulkes

Enclosures

AMFls



ELECRON1C CODE OF FEDERAL REGI3LATIONS

e-CFR Data Is currant of November 14 2013

litle 17 CommodIty and Securities Eiohanges
PART 240GENERAL RULES AND REGULATIONS SECURITIES EXCHANGE ACT OF 1934

24O.14a-8 Shareholder proposals

This section addresses when company must Include ehweholdeis proposal In Its proxy

statement and Identify the proposal In Its form of proxy when the company holds an annual or special

meeting of shareholders In summary ki order to have your shareholder proposal Included on

companys proxy card and Induded along with any supporting statement In Iti proxy statement you

must be eligible and follow certain procedures Under apecif Ic circumstances the company is

permitted to exdude your proposal bid only after submitting its reasons to the Commission We
struthired this section In qusstlon-and-aner format so that it is easier to understand The

references to you are to shareholder seeking to submit the proposal

Questbn What proposal shareholder proposal is your recommendation or

requirement that the company andlor Its board of directors take action wlh you Intend to present at

meeting of the companys shareholders Your proposal should state as clearly as possible the

course of action that you believe the company should fallow If your proposal Is pieced an the

companys proxy card the company must also provide in the form of proxy means far shareholders to

specify by bmas choice between approval or disapproval or abstention Unless otherwise indicated

the word proposer as used In this section rers bath to your proposal and to your corresponding

statement In support of your proposal ifany

Queatkn Who Is eligibleto submit proposal and how do demonstrate to the company
that am eligIble In order to be eligible to submIt proposal you must have continuously held at

least $2000 In market value or 1% of the companys securities entitled to be voted on the proposal at

the meeting far at least one year by the date you submit the proposal You must continue to hold those

securities through the date of the meeting

If you are the registered holder of your securities which means that your name appears In the

companys records ass shareholder the company can verify your eligibility on its own although you

will sti have to provide the company with written statement that you Intend to continue to hold the

securities through the date of the meeting of sharshaldem However If like merry shareholders you are

not registered holder the company likely does not know that you are shareholder or how many
shares you own In this case at the time you submit your proposal you must prove your eligibility to

the company In one of two ways

The frat way is to submit to the company written statement from the record holder of your

securities usually broker or bank verifying that at the time you submitted your proposal you

continuously held the securities far at least one year You must also include your own written

statement that you intend to continue to hold the securities through the date of the meeting of

shareholders or

Ii The second way to prove ownership applies only if you have filed Schedule 13D 240.13d-

101 Schedule 130 240 13d-102 Form 249 103 of this chapter Form 249 104 of this

chapter and/or Farm 24S 105 of this chapter or amendments to those documents or updated

forms reflecting your ownership of the shams as of or before th date on which the one-year eligIbility



period begins If you have filed one of these documents with the SEC you maydon.t your

elbWty by subnifttlng to the company

copy of the schedule and/or form and any ubeequerd amendments reporting change In

your ownership level

Your written statement that you continuously held the required number of shares for the one-

year period as of the date of the statement and

Your written statement that you Intend to continue ownership of the shares through the date of

the companys annual or special meeting

Question How many proposals may submit Each shareholder maysubmit no more than

one proposal to company for particular sharehoiders meeting

Question How long can my proposal be The proposal Including any accompanying

supporting statement may not exceed 500 words

Question Wiat Is the deadline for submitting proposal If you are submitting your

proposal for the companys annual meeting you can In most cases find the deadline In last years

proxy statement However lithe company did not hold an annual meeting last year or has changed

the date ci Its meeting for thIs year more than 30 days from last years meeting you can usually find

the deadline In one of the companys quarterly reports on Form 100 249.308a of this chapter or In

shareholder reports of Investment companies under 270.30d-1 of this chapter of the Investment

Company Act of 1940 In order to avoid controversy shareholders should submit their proposals by

means including eleonlc means that permit them to prove the date of delivery

The deadline calculated In the folkMIng manner lithe proposal Is submitted for regularly

scheduled annual meeting The proposal must be received at the companys principal executive

offices not less than 120 calendar days before the date of the companys proxy statement released to

shareholders In connection with the previous years annual meeting However If the company did not

hold en annual meeting the previous year or If the date of this yearsannual meeting has been

changed by more than 30 days from the date of the previous yea meeting then the deadline Is

reasonable time before the company begins to print and send It proxy materials

311 you are submitting your proposal for meeting of shareholders other than regularly

scheduled annual meeting the desdllne is reasonable thue before the company begins to print and

send Its proxy inetedah

QuestIon Miat WI fall to fallow one of the eligIbility or procedural requirements explained In

anaw.rs to Questions through of this section The company may exclude your proposal but

only after It has notified you of the problem and you have felled adequately to conect It WIthin 14

calendar days of receiving your proposal the company must nofily you In writing of any procedural or

eligibility deficiencies as well as of the time frame for your response Your response must be

postmarked or transmitted electronically no later than 14 days from the date you received the

companys notlitcatlon company need not provide you such notice of deficiency lithe deficiency

cannot be remedied such as If you fall to submit proposal by the companys properly detemiined

deadline if the company Intends to exclude the proposal It will later have to make submission under

240.148 and provide you with copy under Question 10 below 240.140-8W

If you fail In your promIse to hold the required number of securities through the date of the

meeting of shareholders then the company will be permitted to exclude all of your proposals from its

proxy materials for any meeting held In the following two calendar years

Question Wo has the burden of persuading the Commissionor Iti staff that my proposal

can be excluded Except as otherwise noted the burden Is on the company to demonstrat that It is

entitled to exclude proposal



QuestIon Must appear personally at the shsreholdem meeting to present the proposal

Either you or your representative who Ii qualified under state Law to present the proposal on your

behalf must attend the meeting to present the proposal Wiather you attend the meeting yourself or

send qualified representative to th meeting In your place you should mske sur that you or your

repreeentsVve 1bIl the proper stat law procedures lbr attending the meeting andlor presenting

your proposal

21 the company holds Its shareholder meeting In whole or in pail via eleonlc media and the

company permits you or your representative to present your proposal via such media then you may
appear through electronic media rather than traveling to the meeting to appear in person

If you or your qualified representative fall to appear and present the proposal without good

cause the company will be permitted to exclude iiof your proposals from its proxy materials for any

meetings held In the following two calendar years

Queatkxi If have complied with the procedural requirements on whet other bases may

company relyto exciude my proposaL improper under state iew If the proposal Is not proper

subject for action by shareholders under the laws oth jurisdiction of the companys organization

NOTE TO PARAGRAPH Xl Depending on the subject matta some proposals we not considered proper

under state law Vthsy would be binding an the company If approved by shareMdem in ow experience most

proposals that are cast as recommendation or requesta that the bawd at diredom tics ipecifled action we
proper under stie law Accordingly we wul asswna that proposal drafted as recommandatlon or suggestion

Is proper miss the company dsmonebstes otherwise

Viation of iav.v If the proposal would If implemented cause the company to violate any state

federal or foreign law to whIch ft subject

NOTE TO PARAGRAPH We wlil not apply this basis for eruskn to psnnt exclusion of proposal an

grounds that ft would violets foreign law if compliance willi the foreign law would result in violation of any state

arfederi law

Wietkn of proxy niea If the proposal or supporting statement Is contraiy to any of the

Commissions pro rules Including 240.14a-9 which prohibits materially fals or misleading

statements in proxy eoPclting materials

Pam Jievance spoof htemst if the proposal relates to the redress of personal claim

or grievance against the company or any other person or If It Ii designed to result fri benefit to you
or to further personal Interest which Is not shared by the other shareholders at Large

Relevance If the proposal relates to operations which account for Les than percent cl the

companys total assets at the end of its most recent fiscal year and for less than percent of 1t net

earnings and gross sales for Its most recent fiscal year and is not otherwise significantly related to the

companys business

Absence of powenaUthorit If the company would lack the pror authority to Implement the

Management ftnctAn lithe proposal deals with matter relating to the companys ordinary

business operations

uctoreloctions lithe proposal

Would disqualify nominee who Is standing for election

II Would remove director from office before his or her term expired

III Questions the competence business judgment or character of one or morn nominees or

directors



iv Seeks to hidude specific IndMdual In the companys proxy materials for election to the

board of directors or

Otherwise could affect the outcome of the upcoming election of directors

Conflicts wh cxnanys proposet If the proposal directly conflicts with one of the companys

omi proposals to be submitted to shareholders at the same meeting

NoTE To pweapr I9 companys submission to the Commission under this section should spedfj the

of conflict with the campers proposal

10 bstanUeRyknmented if the company has already substantially Implemented the

NOTE To PMORAPH 010 company resy e.ide shareholder proposal that vauid provide an advisoty

vote or seek te acMsory es to approve the compensation of executives sa disclosed pwiuar to Item 402

of Regulabon 8-K 5229402 of this chapter or any aucooseor to Item 402 say.on-pay voW or that to

the frequency at asyon-pay votes provided that in the most recsi siweholder vote reqlsd by 240.14a.21b
at this chapters sln year La one two or three years received approval ole njodty of votes cast on the

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

choice of the miorfty of votes cast In the moat recent shareholder vats required by 524014.-21b of this

chapter

11 DuplloeLion If the proposal substantially duplicates another proposal previously submitted to

the company by another proponent that wilt be Included In the companys proxy materials for the earns

meeting

12 Resubnssktn If the proposal deals with substantially the same subject mras another

proposal or propoe that has or have been previously included In the companys proxy materials

within the preceding calendar years company may exclude from Its proxy materials for any

meeting held wIthin calender years of the lest time It was Included If the proposal received

Less than 3% of the vote If proposed once within the preceding calendar ysers

Less than 8% of the vote on Re teat submission to shareholders If proposed twice previously

within the preceding calendar years or

ill Less than 10% of the vats on Its last submission to shareholders If proposed three times or

more previously within the preceding calendar years and

13 Speatio amount vJends If the proposal relates to specific amounts of cash or stock

dividends

QuestIon 10 What procedures must the company follow It It Intends to exclude my proposal

if the company intends to exclude proposal from Re proxy materials It must file its reasons with

the Commission no later than 80 calendar days before It files Its definitive proxy statement and form of

proxy with the Commission The company must slmuftaneously provide you with copy of Re

submission The Commissionstaff may permit the company to make Its submission later then 80 days

before the company tiles Its definitive proxy statement and form of proxy If the company demonstrates

good cause for missing the deadHno

The company must file six paper copies of the following

The proposal

Ii explanation of why the company behaves that It may erdude the proposal which should If

possible refer to the most recent applicable authority such as prior Division letters issued under the

nile and

lii supporting opinion of counsel when such reasons are based on matters of state or foreign

law



QuestIon 11 May submit my own statement to the Commissionresponding to the companys

arguments

Yes you may submit response but It is not required You should by to submit any response to

us with copy to the company as soon as possible after the company makes Its submission ml
way the Commissionstaff wtl have lime to consider fully your submission before It issues Its

response You should submit six paper copies of your response

QuestIon IZ If the company Includes my shareholder proposal In Its proxy materials what
kibmatlon about me must ft Include along with the proposal Itseff

The mpsnys proxy statement must Include your name and address as well the number
of the companys voting securities that you hold Hver Instead of providing that iifomtlon the

company may Instead Indude statement that It will provide the information to shareholders promptly

upon receiving an oral or written request

The company Is not responsible for the contents of your proposal or supporting statement

QuestIon 13 Wat can do If the company Includes In Its proxy statement reasons why ft

believes shareholders should not vote In favor of my proposal and disagree with some of Is

statement

The company may elect to Indude In Its proxy statement reasons why It believes aharehokiem

should vote against your proposal The company Is allowed to make arguments reliecting its own point

of view just as you may express your own point of view In your proposals supporting statement

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

false or misleading statements that may violate our anti-fraud rule 240.14a-9 you should proirj
send to the Commissionstaff and the company letter explaining the masons for your view along

with copy of the companys statement opposing your proposal To the extent possible your latter

should include specilto factual Information demonstrating the Inaccuracy of the companys claims

lime permitting you maywish to try to werk out your differences with the company by yourself before

contacting the Commissionstaff

Vile require the company to send you copy of Its statements opposing your proposal before ft

sends lt proxy materials so that you may bring to cur attention any materially false or misleading

statement under the following thnefrsmes

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

statement ass condition to requiring the company to include It In ft proxy materials then the company
must provide you with copy of It opposition statements no later then calender days after the

company receives copy of your revised proposal or

II In all other oases the company must provide you with copy of Its opposition statements no

later than 30 calender days before Its files detinldve copies of It proxy statement and form of proxy

under 240.14a-6

FR 29119 May28 1998 83 FR 5082250623 Sept 22 1998 as amended at 72 FR 4168 Jan 292007
72 FR 70456 Dec 11 2007 73 FR 977 Jan 2008 76 FR 6046 Feb 2011 75 FR 56782 Sept 16 2010

Forqueilans orconinents rsgerd CFR edftoiti oonid shzes or d.sçn em.I ecfrnais.gov
Forqusen uonowke .-CFR pmganwnki and dsMiy fla. emil webteamgpo.gov
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U.S Securities arid Exchange Commissiol

Division of Corporation Finance
Staff Legal Bulletin No 14

Shareholder Proposals

Action Publication of CF Staff Legal Bulletin

Date July 13 2001

Summary This staff legal bulletin provides information for companies and

shareholders on rule 14a-8 of the Securities Exchange Act of 1934

Supplemenlary Information The statements in this legal bulletin

represent the views of the Division of corporation Finance This bulletin is

not rule regulation or statement of the Securities and Exchange
Commission Further the commission has neither approved nor disapproved

its content

Contact Person For further information please contact Jonathan Ingram
Michael Coco Lillian Cummins or Keir Gumbs at 202 942-2900

What is the purpose of this bulletin

The Division of Corporation Finance processes hundreds of rule 14a-8 no
action requets each year We believe that companies and shareholders may
benefit from information that we can provide based on our exoerience in

processing these requests Therefore we prepared this bulletin in order to

explain the rule 14a-8 no-action process as well as our role In this

proces

provide guidance to companies and shareholders by expressing our

views on some issues and questions that commonly arise under

rule 14a-8 and

suggest ways in which both companies and shareholders can facilitate

Note This Lu/letin is also available in MS Word and PDF

Adobe formats for ease in printing

Download Staff Legal Bulletin 14 Wordj
jesizeaprox 239 KB

Download Staff Leoal Bulletin 14 PDF now
file size aoprox 425 KB
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our review of no-action requests

Because the substance of each proposal and no-action request differs this

bulletin primarily addresses procedural matters that are common to

companies and shareholders However we also discuss some substantive

matters that are of interest to companies and shareholders alike

We structured this bulletin in question and answer format so that it Is

easier to understand and we can more easily respond to inquiries regarding

its contents The references to ewe hour and pus are to the Division of

Corporation Finance You can find copy of rule 14a-8 in Release No 34-

40018 dated May 21 1998 which is located on the Commissions website at

www.sec.govlruIes/final/34-40018 htrn

Rule 14a-8 and the no-action process

What is rule 14a-8

Rule 14a-8 provides an opportunity for shareholder owning relatively

small amount of companys securities to have his or her proposal placed

alongside managements proposals In that companys proxy materials for

presentation to vote at an annual or special meeting of shareholders It has

become increasingly popular because it provides an avenue for

communication between shareholders and companies as well as among
shareholders themselves The rule generally requires the company to include

the proposal unless the shareholder has not complied with the rules

procedural requirements or the proposal falls within one of the 13

substantive bases for exclusion described in the table below

Substantive

Basis Description

Rule 14a-8i1 The proposal is not proper subJect for action by

shareholders under the laws of the jurisdiction of the

companys organization

Rule 14a-8i2 The proposal would if implemented cause the company
to violate any state federal or foreign law to which It is

subject

Rule 14a-8i3 The proposal or supporting statement is contrary to any
of the Commissions proxy rules including rule 14a-9
which prohibits materially false or misleading

statements in proxy soliciting materials

Rule 14a-8i4 The proposal relates to the redress of personal claim

or grievance against the company or any other person
or is designed to result in benefit to the shareholder

or to further personal Interest which is not shared by
the other shareholders at large

Rule 14a-8i5 The proposal relates to operations that account for less

than 5% of the companys total assets at the end of its

most recent fiscal year and for less than 5% of its net

earnings and gross sales for its most recent fiscal year
and is not otherwise significantly related to the

companys business

http//www.sec.gov/interpsflegallcfslbl4.htm 12/4/2013
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Rule 14a-8i6 The company would lack the power or authority to

Implement the proposal

Rule 14a-8l7 The proposal deals wIth matter relating to the

companys ordinary business operations

Rule 14a-8i8 The proposal relates to an election for membership on

the companys board of directors or analogous

governing body

Rule 14a-8l9 The proposal dIrectly conflicts with one of the companys
own proposals to be submitted to shareholders at the

same meeting

Rule 14a-8i1O The company has already substantially Implemented the

proposal

Rule 14a-8i11 The proposal substantially duplicates another proposal

previously submitted to the company by another

shareholder that will be included In the companys proxy

materials for the same meeting

Rule 14a-8l12 The proposal deals with substantially the same subject

matter as another proposal or proposals that previously

has or have been included in the companys proxy

materials within specified time frame and did not

receive specified percentage of the vote Please refer

to questions and answers F.2 F.3 and F.4 for more

complete descriptions of this basis

Rule 14a-8i13 The proposal relates to specific amounts of cash or

stock dividends

How does rule 14a-8 operate

The rule operates as follows

the shareholder must provide copy of his or her proposal to the

company by the deadline Imposed by the rule

If the company intends to exclude the proposal from its proxy

materiais it must submit Its reasons for doing so to the Commission

and simultaneously provide the shareholder with copy of that

submission This submission to the Commission of reasons for

excluding the proposal is commonly referred to as no-action request

the shareholder may but is not required to submit reply to us with

copy to the company and

we issue no-action response that either concurs or does not concur in

the companys view regardIng exclusion of the proposal

What are the deadlines contained in rule 14a-8

Rule 14a-8 establishes specific deadlines for the shareholder proposal

process The following table briefly descrIbes those deadlines

http//www.sec.gov/interps/legallcfslbl4.htm 2/4/2013
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120 days before Proposals for regularly scheduled annual meeting

the release date must be received at the companys principal executive

disclosed In the offices not less than 120 calendar days before the

previous years release date of the previous years annual meeting

proxy statement proxy statement Both the release date and the

deadline for receiving rule 14a-8 proposals for the next

annual meeting should be identified in that proxy

statement

14-day notice of If company seeks to exclude proposal because the

defect shareholder has not complied with an eligibilIty or

s/response to procedural requirement of rule 14a-8 generally it

notice of defects must notify the shareholder of the alleged defects
withIn 14 calendar days of receiving the proposal The

shareholder then has 14 calendar days after receiving

the notification to respond Failure to cure the defects

or respond In timely manner may result in exclusion

of the proposal

80 days before If company Intends to exclude proposal from its

the company flies proxy materials it must submit Its no-action request to

Its definitive the Commission no later than 80 calendar days before

proxy statement It files its definitive proxy statement and form of proxy

and form of proxy with the Commission unless it demonstrates good
cause for missing the deadline In addition company
must simultaneously provide the shareholder with

copy of its no-action request

30 days before If proposal appears in companys proxy materials

the company files the company may elect to include its reasons as to why
its definitive shareholders should vote against the proposal This

proxy statement statement of reasons for voting against the proposal is

and form of proxy commonly referred to as statement in opposition

Except as explained in the box immediately below the

company is required to provide the shareholder with

copy of its statement In opposition no later than 30

calendar days before it files its definitive proxy
statement and form of proxy

Five days after If our no-action response provides for shareholder

the company has revision to the proposal or supporting statement as

received revised condition to requiring the company to include it in its

proposal proxy materials the company must provide the

shareholder with copy of its statement in opposition

no later than five calendar days after it receives copy
of the revised proposal

In addition to the specific deadlines in rule 14a-8 our informal procedures

often rely on timely action For example if our no-action response requires

that the shareholder revise the proposal or supporting statement our

response will afford the shareholder seven calendar days from the date of

receiving our response to provide the company with the revisions In this

regard please refer to questions and answers B.12.a and B.12.b

What Is our role In the no-action process

Our role begins when we receive no-action request from company In

http//www.sec.govlrnterps/legalicfslbl4.htm 12/4/2013
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these no-action requests companies often assert that proposal is

excludable under one or more parts of rule 14a-8 We analyze each of the

bases for exclusion that company asserts as well as any arguments that

the shareholder chooses to set forth and determine whether we concur in

the companys view

The Division of Investment Management processes rule 14a-8 no-action

requests submitted by registered investment companies and business

development companies

Rule 14a-8 no-action requests submitted by registered Investment

companies and business development companies as well as

shareholder responses to those requests should be sent to

U.S Securities and Exchange Commission

Division of Investment Management
Office of Chief Counsel

450 Fifth Street N.W
Washington D.C 20549

All other rule 14a-8 no-action requests and shareholder responses

to those requests should be sent to

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

450 Fifth Street N.W
Washington D.C 20549

What factors do we consider in determining whether to concur in

companys view regarding exclusion of proposal from the proxy
statement

The company has the burden of demonstrating that it is entitled to exclude

proposal and we will not consider any basis for exclusion that is not

advanced by the company We analyze the prior no-action letters that

company and shareholder cite in support of their arguments and where

appropriate any applicable case law We also may conduct our own research

to determine whether we have Issued additional letters that support or do

not support the companys and shareholders positions Unless company
has demonstrated that it is entitled to exclude proposal we will not concur

In its view that it may exclude that proposal from its proxy materials

Do we base our determinations solely on the subject matter of the

proposal

No We consider the specific arguments asserted by the company and the

shareholder the way in which the proposal is drafted and how the

arguments and our prior no-action responses apply to the specific proposal

and company at issue Based on these considerations we may determine

that company may exclude proposal but company cannot exclude

proposal that addresses the same or similar subject matter The following

chart illustrates this point by showing that variations In the language of

proposal or different bases cited by company may result in different

http//www.sec.govlinterps/legal/cfslbl4.btm 12/4/2013
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responses

As shown below the first and second examples deal with virtually Identical

proposals but the different company arguments resulted in different

responses In the second and third examples the companies made similar

arguments but differing language in the proposals resulted in different

responses

Bases for

exclusion that

the company Date of our Our

Company Proposal cited response response

PGE Adopt Rule 14a-8b Feb 21 2000 We did not

Corp policy that only concur in

independent PGEs view

directors are that it could

appointed to exclude the

the audit proposal

compensation PGE did not

and demonstrate

nomination that the

committees shareholder

failed to

satisfy the

rules

minimum

ownership

requirements
PGE
included the

proposal in Its

proxy

materials

PGE Adopt Rule 14a-8i6 Jan 22 2001 We concurred

Corp bylaw that only in PGEs
independent view that it

directors are could exclude

appointed for the proposal
all future PGE
openings on demonstrated

the audit that it lacked

compensation the power or

and authority to

nomination implement
committees the proposal

PGE did not

include the

proposal In its

proxy

materials

General Adopt Rules 14a-8i6 Mar 22 2001 We did not

Motors bylaw and concur in

Corp requiring 14a-8i10 GMs view
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transition to that It could

Independent exclude the

directors for proposal GM
each seat on did not

the audit demonstrate

compensation that it lacked

and the power or

nominating authority to

committees implement
as openings the proposal

occur or that It had

emphasis substantially

added implemented
the proposal
GM Included

the proposal

In its proxy

materials

Do we Judge the merits of proposals

No We have no interest in the merits of particular proposal Our concern Is

that shareholders receive full and accurate lnfonnation about all proposals

that are or should be submitted to them under rule 14a-8

Are we required to respond to no-action requests

No Although we are not required to respond we have as convenience to

both companies and shareholders engaged in the informal practice of

expressing our enforcement position on these submissions through the

Issuance of no-action responses We do this to assist both companies and

shareholders in complying with the proxy rules

Wfll we comment on the subject matter of pending litigation

No Where the arguments raised In the companys no-action request are

before court of law our policy is not to comment on those arguments

Accordingly our no-action response will express no view with respect to the

companys Intention to exclude the proposal from its proxy materials

10 How do we respond to no-action requests

We Indicate either that there appears to be some basis for the companys
view that it may exclude the proposal or that we are unable to concur in the

companys view that It may exclude the proposal Because the company
submits the no-action request our response is addressed to the company

However at the time we respond to no-action request we provide all

related correspondence to both the company and the shareholder These

materials are available in the Commissions Public Reference Room and on

commercially avaIlable external databases

11 What is the effect of our no-action response

Our no-action responses only reflect our informal views regarding the
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application of rule 14a-8 We do not claim to Issue rulings or decisions on

proposals that companies Indicate they intend to exclude and our

determinations do not and cannot adjudicate the merits of companys

position with respect to proposal For example our decision not to

recommend enforcement action does not prohibit shareholder from

pursuing rights that he or she may have against the company In court should

management exclude proposal from the companys proxy materials

1.2 What Is our role after we Issue our no-action response

Under rule 14a-8 we have limited role after we issue our no-action

response In addition due to the large number of no-action requests that we

receive between the months of December and February the no-action

process must be efficient As described in answer B.2 above rule 14a-8

envisions structured process under which the company submits the

request the shareholder may reply and we Issue our response When

shareholders and companies deviate from this structure or are unable to

resolve differences our time and resources are diverted and the process

breaks down Based on our experience this most often occurs as result of

friction between companies and sharehoiders and their inability to

compromise While we are always available to facilitate the fair and efficient

application of the rule the operation of the rule as well as the no-action

process suffers when our role changes from an issuer of responses to an

arbiter of disputes The following questions and answers are examples of

how we view our limited role after Issuance of our no-action response

If our no-action response affords the shareholder additional time

to provide documentation of ownership or revise the proposal but

the company does not believe that the documentation or revisions

comply with our no-action response should the company submit

new no-action request

No For example our no-action response may afford the shareholder seven

days to provide documentation demonstrating that he or she satisfies the

minimum ownership requirements contained in rule 14a-8b If the

shareholder provides the required documentation eight days after receiving

our no-action response the company should not submit new no-action

request in order to exclude the proposal Similarly if we indicate In our

response that the shareholder must provide factual support for sentence In

the supporting statement the company and the shareholder should work

together to determine whether the revised sentence contains appropriate

factual support

If our no-action response affords the shareholder an additional

seven days to provide documentation of ownership or revise the

proposal who should keep track of when the seven-day period

begins to run

When our no-action response gives shareholder time It is measured from

the date the shareholder receives our response As previously noted in

answer B.1O we send our response to both the company and the

shareholder However the company is responsible for determining when the

seven-day period begins to run In order to avoid controversy the company
should forward copy of our response to the shareholder by means that

permits the company to prove the date of receipt
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13 Does rule 14a-8 contemplate any other Involvement by us after

we Issue no-action response

Yes If shareholder believes that companys statement in opposition is

materially false or misleading the shareholder may promptly send letter to

us and the company explaining the reasons for his or her view as well as

copy of the proposal and statement In opposition Just as company has the

burden of demonstrating that it is entitled to exclude proposal

shareholder should to the extent possible provide us with specific factual

information that demonstrates the Inaccuracy of the companys statement in

opposition We encourage shareholders and companies to work out these

differences before contacting us

14 What must company do if before we have Issued no-action

response the shareholder withdraws the proposal or the company
decides to Include the proposal in its proxy materials

If the company no longer wishes to pursue its no-action request the

company should provide us with letter as soon as possible withdrawing its

no-action request This allows us to allocate our resources to other pending

requests The company should also provide the shareholder with copy of

the withdrawal letter

15 If company wishes to withdraw no-action request what

Information should Its withdrawal letter contain

In order for us to process withdrawals efficiently the companys letter should

contain

statement that either the shareholder has withdrawn the proposal or

the company has decided to Include the proposal In its proxy

materials

if the shareholder has withdrawn the proposal copy of the

shareholders signed letter of withdrawal or some other indication that

the shareholder has withdrawn the proposal

if there is more than one eligible shareholder the company must

provide documentation that all of the eligible shareholders have agreed

to withdraw the proposal

if the company has agreed to include revised version of the proposal

In Its proxy materials statement from the shareholder that he or she

accepts the revisions and

an affirmative statement that the company Is withdrawing Its no-action

request

Questions regarding the eligibility and procedural requirements of

the rule

Rule 14a-8 contains eligibility and procedural requirements for shareholders

who wish to include proposal in companys proxy materials Below we

address some of the common questions that arIse regarding these

requirements
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To be eligible to submit proposal rule 14a-8b requires the

shareholder to have continuously held at least $2000 In market

value or 1% of the companys securities entitled to be voted on the

proposal at the meeting for at least one year by the date of

submItting the proposal Also the shareholder must continue to hold

those securities through the date of the meeting The following

questions and answers address Issues regarding shareholder

eligibility

How do you calculate the market value of the shareholders

securities

Due to market fluctuations the value of shareholders Investment in the

company may vary throughout the year before he or she submits the

proposal In order to determine whether the shareholder satisfies the $2000
threshold we look at whether on any date within the 60 calendar days

before the date the shareholder submits the proposal the shareholders

investment Is valued at $2000 or greater based on the average of the bid

and ask prices Depending on where the company is listed bid and ask

prices may not always be available For example bid and ask prices are not

provided for companies listed on the New York Stock Exchange Under these

circumstances companies and shareholders should determine the market

value by multiplying the number of securities the shareholder held for the

one-year period by the highest selling price during the 60 caiendar days

before the sharehoider submitted the proposal For purposes of this

calculation it is Important to note that securitys highest selling price is not

necessariiy the same as Its highest closing price

What type of security must shareholder own to be eligible to

submit proposal

shareholder must own company securities entitled to be voted on the

proposal at the meeting

Example

company receives proposal relating to executive

compensation from shareholder who owns only shares

of the companys class common stock The companys
class common stock Is entitled to vote only on the

election of directors Does the shareholders ownership

of only class stock provide basis for the company to

exclude the proposal

Yes This would provide basis for the company to exdude the

proposal because the shareholder does not own securities

entitled to be voted on the proposal at the meeting

How should shareholders ownership be substantiated

Under rule 14a-8b there are several ways to determine whether

shareholder has owned the minimum amount of company securities entitled

to be voted on the proposal at the meeting for the required time period If
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the shareholder appears in the companyts records as registered holder the

company can verify the shareholders eligibility Independently However

many shareholders hold their securities indirectly through broker or bank

In the event that the shareholder is not the registered holder the

shareholder Is responsible for proving his or her eligibility to submit

proposal to the company To do so the shareholder must do one of two

things He or she can submit written statement from the record holder of

the securities verifying that the shareholder has owned the securities

continuously for one year as of the time the shareholder submits the

proposal Alternatively shareholder who has filed Schedule 13D
Schedule 13G Form or Form reflectIng ownership of the securities as of

or before the date on which the one-year eligibility period begins may submit

copies of these forms and any subsequent amendments reporting change

in ownership level along with written statement that he or she has owned

the required number of securities continuously for one year as of the time

the shareholder submits the proposal

Does written statement from the shareholders Investment

adviser verifying that the shareholder held the securities

continuously for at least one year before submitting the proposal
demonstrate sufficiently continuous ownarship of the securities

The written statement must be from the record holder of the shareholders

securities which is usually broker or bank Therefore unless the

investment adviser is also the record holder the statement would be

insufficient under the rule

Do shareholders month$y quarterly or other periodic

investment statements demonstrate sufficiently continuous

ownership of the securities

No shareholder must submit an affirmative written statement from the

record holder of his or her securities that specifically verifies that the

shareholder owned the securities continuously for period of one year as of

the time of submitting the proposal

If shareholder submits his or her proposal to the company on

3une does statement from the record holder verifying that the

shareholder owned the securities continuously for one year as of

May 30 of the same year demonstrate sufficiently continuous

ownership of the securities as of the time he or she submitted the

proposal

No shareholder must submit proof from the record holder that the

shareholder continuously owned the securities for period of one year as of

the time the shareholder submits the proposal

Should shareholder provide the company with written

statement that he or she Intends to continue holding the securities

through the date of the shareholder meeting

Yes The shareholder must provide this written statement regardless of the

method the shareholder uses to prove that he or she continuously owned the

securities for period of one year as of the time the shareholder submits the

proposal
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In order for proposal to be eligible for Inclusion in companys

proxy materials rule 14a-8d requires that the proposal Including

any accompanying supporting statement not exceed 500 words The

following questions and answers address Issues regarding the 500-

word limitation

May company count the words in proposals title or

heading in determining whether the proposal exceeds the 500-

word limitation

Any statements that are in effect arguments In support of the proposal

constitute part of the supporting statement Therefore any title or

heading that meets this test may be counted toward the 500-word

limitation

Does referencing website address In the proposal or supporting
statement violate the 500-ward limitation of rule 14a-8d

No Because we count website address as one word for purposes of the

500-word limitation we do not believe that website address raises the

concern that rule 14a-8d Is Intended to address However website

address could be subject to exclusion if it refers readers to information that

may be materially false or misleading irrelevant to the subject matter of the

proposal or otherwise In contravention of the proxy rules In this regard

please refer to question and answer F.1

Rule 14a-8e2 requIres that proposals for regularly scheduled

annual meeting be received at the companys principal executive

offices by date not less than 120 calendar days before the date of

the companys proxy statement released to shareholders In

connection with the previous years annual meeting The following

questions and answers address number of Issues that come up in

applying this provision

How do we interpret the phrase before the date of the companys
proxy statement released to shareholders

We interpret this phrase as meaning the approximate date on which the

proxy statement and form of proxy were first sent or given to shareholders

For example If company having regularly scheduled annual meeting files

Its definitive proxy statement and form of proxy with the Commission dated

April 2001 but first sends or gives the proxy statement to shareholders

on April 15 2001 as disclosed In Its proxy statement we will refer to the

April 15 2001 date as the release date The company and shareholders

should use April 15 2001 for purposes of calculating the 120-day deadline in

rule 14a-8e2

How should company that Is planning to have regularly

scheduled annual meeting calculate the deadline for submItting

proposals

The company should calculate the deadline for submitting proposals as

follows

start with the release date disclosed In the previous years proxy
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statement

Increase the year by one and

count back 120 calendar days

Examples

If company is planning to have regularly scheduled

annual meeting In May of 2003 and the company
disclosed that the release date for Its 2002 proxy

statement was April 14 2002 how should the company
calculate the deadline for submitting rule 14a-8

proposals for the companys 2003 annual meeting

The release date disclosed in the companys 2002 proxy

statement was April 14 2002

Increasing the year by one the day to begin the

calculation is April 14 2003

Day one for purposes of the calculation Is April 13
2003

Day 120 Is December 15 2002
The 120-day deadline for the 2003 annual meeting is

December 15 2002

rule 14a-8 proposal received after December 15 2002

would be untimely

Xf the 120th calendar day before the release date

disclosed in the previous years proxy statement Is

Saturday Sunday or federal holiday does this change
the deadline for receiving rule 14a-8 proposals

No The deadline for receiving rule 14a-8 proposals is always

the 120th calendar day before the release date disclosed In the

previous years proxy statement Therefore If the deadline falls

on Saturday Sunday or federal holiday the company must

disclose this date in Its proxy statement and rule 14a-8

proposals received after business reopens would be untimely

How does shareholder know where to send his or her proposal

The proposal must be receIved at the companys principal executive offices

Shareholders can find this address in the companys proxy statement If

shareholder sends proposal to any other location even if it is to an agent
of the company or to another company location this would not satisfy the

requirement

How does shareholder know if his or her proposal has been

received by the deadline

shareholder should submit proposal by means that allows him or her to

determine when the proposal was received at the companys principal

executive offices
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Rule 14a-Bh1 requires that the shareholder or his or her

qualified representative attend the shareholders meeting to present
the proposal Rule 14a-8h3 provides that company may exclude

shareholders proposals for two calendar years if the company
included one of the shareholders proposals in Its proxy materials for

shareholder meeting neither the shareholder nor the shareholders

qualified representative appeared and presented the proposal and
the shareholder did not demonstrate good cause for falling to

attend the meeting or present the proposal The following questions

and answers address Issues regarding these provisions

Does rule 14a-8 require shareholder to represent in writing

before the meeting that he or she or qualified representative will

attend the shareholders meeting to present the proposal

No The Commission stated In Release No 34-20091 that shareholders are

no longer required to provide the company with written statement of intent

to appear and present shareholder proposal The Commission eliminated

this requirement because it serve little purpose and only encumbered

shareholders We therefore view it as inappropriate for companies to solicit

this type of written statement from shareholders for purposes of rule 14a-8

In particular we note that shareholders who are unfamiliar with the proxy
rules may be misled even unintentionally Into believing that written

statement of intent is required

What if shareholder provides an unsolicited written statement

that neither the shareholder nor his or her qualified representative

will attend the meeting to present the proposal May the company
exclude the proposal under this circumstance

Yes Rule 14a-8i3 allows companies to exclude proposals that are

contrary to the proxy rules including rule 14a-8h1 If shareholder

voluntarily provides written statement evidencing his or her intent to act

contrary to rule 14a-8h1 rule 14a-8i3 may serve as basis for the

company to exclude the proposal

If company demonstrates that it Is entitled to exclude proposal

under rule 14a-8h3 can the company request that we Issue no-

action response that covers both calendar years

Yes For example assume that without good cause neither the

shareholder nor the shareholders representative attended the companys
2001 annual meeting to present the shareholders proposal and the

shareholder then submits proposal for inclusion in the companys 2002

proxy materials If the company seeks to exclude the 2002 proposal under

rule 14a-8h3 it may concurrently request forward-looking relief for any

proposals that the shareholder may submit for inclusion in the companys
2003 proxy materials If we grant the companys request and the company
receives proposal from the shareholder In connection with the 2003 annual

meeting the company still has an obligation under rule 14a-8j to notify us

and the shareholder of its Intention to exclude the shareholders proposal

from its proxy materials for that meeting Although we will retain that notice

in our records we will not issue no-action response

In addition to rule 14a-8h3 are there any other circumstances
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In which we will grant forward-looking relief to company under

rule 14a-8

Yes Rule 14a-8i4 allows companies to exclude proposal if it relates to

the redress of personal claim or grievance against the company or any

other person or Is designed to result in benefit to the shareholder or to

further personal interest that Is not shared by the other shareholders at

large In rare circumstances we may grant forward-looking relief if

company satisfies its burden of demonstrating that the shareholder Is

abusing rule 14a-8 by continually submitting similarproposals that relate to

particular personal claim or grievance As in answer C.4.c above if we

grant this relief the company still has an obligation under rule 14a-8J to

notify us and the shareholder of its intention to exclude the shareholders

proposals from its proxy materials Although wIll retain that notice in our

records we will not issue no-action response

What must company do in order to exclude proposal that fails

to comply with the eligibility or procedural requirements of the rule

If shareholder falls to follow the eligibility or procedural requirements of

rule 14a-8 the rule provides procedures for the company to follow if it

wishes to exclude the proposal For example rule 14a-8f provides that

company may exclude proposal from Its proxy materials due to eligibility or

procedural defects if

within 14 calendar days of receiving the proposal It provides the

shareholder with written notice of the defects including the time

frame for responding and

the shareholder fails to respond to this notice within 14 calendar days

of receiving the notice of the defects or the shareholder timely

responds but does not cure the eligibility or procedural defects

Section G.3 EligibIlIty and Procedural Issues below contains information

that companies may want to consider in drafting these notices If the

shareholder does not timely respond or remedy the defects and the

company intends to exclude the proposal the company still must submit to

us and to the shareholder copy of the proposal and its reasons for

excluding the proposal

Should companys notices of defects give different levels of

information to different shareholders depending on the companys
perception of the shareholders sophistication in rule 14a-8

No Companies should not assume that any shareholder is familiar with the

proxy rules or give different levels of information to different shareholders

based on the fact that the shareholder may or may not be frequent or

tmexperienced shareholder proponent

Should companies Instruct sharehoiders to respond to the notice

of defects by specified date rather than indicating that

shareholders have 14 calendar days after receiving the notice to

respond

No Rule 14a-8f provides that shareholders must respond within 14
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calendar days of receiving notice of the alleged eligibility or procedural defect

If the company provides spedflc date by which the shareholder must

submit his or her response It is possible that the deadline set by the

company will be shorter than the 14-day period required by rule 14a-8f
For example events could delay the shareholders receipt of the notice As

such If company sets specific date for the shareholder to respond and

that date does not result in the shareholder having 14 calendar days after

receiving the notice to respond we do not believe that the company may

rely on rule 14a-8f to exclude the proposal

Are there any circumstances under which company does not

have to provide the shareholder with notice of defects For

example what should the company do If the shareholder indicates

that he or she does not own at least $2000 In market value or 1%
of the companys securities

The company does not need to provide the shareholder with notice of

defects If the defects cannot be remedied In the example provided in the

question because the shareholder cannot remedy this defect after the fact

no notice of the defect would be required The same would apply for

example if

the shareholder Indicated that he or she had owned securities entitled

to be voted on the proposal for period of less than one year before

submitting the proposal

the shareholder indicated that he or she did not own securities entitled

to be voted on the proposal at the meeting

the shareholder failed to submit proposal by the companys properly

determined deadline or

the shareholder or his or her qualified representative failed to attend

the meeting or present one of the shareholders proposals that was
Included In the companys proxy materials during the past two calendar

years

In all of these circumstances the company must still submit its reasons

regarding exclusion of the proposal to us and the shareholder The

shareholder may but is not required to submit reply to us with copy to

the company

Questions regarding the inclusion of shareholder names In proxy
statements

If the shareholders proposal will appear In the companys proxy

statement is the company requIred to disclose the shareholders

name

No company is not required to disclose the identity of shareholder

proponent in its proxy statement Rather company can Indicate that it will

provide the information to shareholders promptly upon receiving an oral or

written request

May shareholder request that the company not disclose his or
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her name in the proxy statement

Yes However the company has the discretion not to honor the request In

this regard if the company chooses to include the shareholder proponents

name in the proxy statement rule 14a-8l1 requires that the company
also include that shareholder proponents address and the number of the

companys voting securities that the shareholder proponent holds

If shareholder includes his or her e-mail address in the proposal

or supporting statement may the company exclude the e-mail

address

Yes We view an e-mail address as equivalent to the shareholder proponents

name and address and under rule 14a-8l1 company may exclude the

shareholders name and address from the proxy statement

Questions regarding revisions to proposals and supporting

statements

In this section we first discuss the purpose for allowing shareholders to

revise portions of proposal and supporting statement Second we express

our views with regard to revisions that shareholder makes to his or her

proposal before we receive companys no-action request as well as during

the course of our review of no-action request Finally we address the

circumstances under which our responses may allow shareholders to make

revisions to their proposals and supporting statements

Why do our no-action responses sometimes permit shareholders

to make revisions to their proposals and supporting statements

There is no provision in rule 14a-8 that allows shareholder to revise his or

her proposal and supporting statement However we have long-standing

practice of issuing no-action responses that permit shareholders to make

revisions that are minor in nature and do not alter the substance of the

proposal We adopted this practice to deal with proposals that generally

comply with the substantive requirements of the rule but contain some

relatively minor defects that are easily corrected In these circumstances we

believe that the concepts underlying Exchange Act section 14a are best

served by affording an opportunity to correct these kinds of defects

Despite the intentions underlying our revisions practice we spend an

Increasingly large portion of our time and resources each proxy season

responding to no-action requests regarding proposals or supporting

statements that have obvious deficiencies In terms of accuracy clarity or

relevance This Is not beneficial to all participants in the process and diverts

resources away from analyzing core issues arising under rule 14a-8 that are

matters of interest to companies and shareholders alike Therefore when

proposal and supporting statement will require detailed and extensive editing

in order to bring them into compliance with the proxy rules we may find It

appropriate for companies to exclude the entire proposal supporting

statement or both as materially false or misleadIng

If company has received timely proposal and the shareholder

makes revisions to the proposal before the company submits its no-

action request must the company accept those revisions
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No but it may accept the shareholders revisions If the changes are such

that the revised proposal is actually different proposal from the original

the revised proposal could be subject to exclusion under

rule 14a-8c which provides that shareholder may submit no more

than one proposal to company for particular shareholders meeting
and

rule 14a-8e which imposes deadline for submitting shareholder

proposals

If the shareholder decides to make revisions to his or her proposal
after the company has submitted Its no-action request must the

company address those revisions

No but it may address the shareholders revisions We base our no-action

response on the proposal included in the companys no-action request

Therefore if the company Indicates in letter to us and the shareholder that

it acknowledges and accepts the shareholders changes we will base our

response on the revised proposal Otherwise we will base our response on

the proposal contained in the companys original no-action request Again It

Is Important for shareholders to note that depending on the nature and

timing of the changes revised proposal could be subject to exclusion under

rule 14a-8c rule 14a-8e or both

If the shareholder decides to make revisions to his or her proposal

after the company has submitted its no-action request should the

shareholder provide copy of the revIsions to us

Yes All shareholder correspondence relating to the no-action request should

be sent to us and the company However under rule 14a-8 no-action

requests and shareholder responses to those requests are submitted to us

The proposals themselves are not submitted to us Because proposals are

submitted to companies for Inclusion in their proxy materials we will not

address revised proposals unless the company chooses to acknowledge the

changes

When do our responses afford shareholders an opportunity to

revise their proposals and supporting statements

We may under limited circumstances permit shareholders to revise their

proposals and supporting statements The following table provides examples

of the rule 14a-8 bases under which we typically allow revisions as well as

the types of permissible changes

Basis Type of revision that we may permit

Rule 14a-8i1 When proposal would be binding on the company if

approved by shareholders we may permit the

shareholder to revise the proposal to recommendation

or request that the board of directors take the action

specified_in the_proposal

Rule 14a-8i2 If implementing the proposal would require the company
to breach existing contractual obligations we may permit
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the shareholder to revise the proposal so that it applies

only to the companys future contractual obligations

Other questions that arise under rule 1.4a-8

May reference to website address In the proposal or supporting

statement be subject to exclusion under the rule

Yes In some circumstances we may concur in companys view that it may
exclude website address under rule 14a-8i3 because information

contained on the website may be materially false or misleading irrelevant to

the subject matter of the proposal or otherwise in contravention of the proxy

rules Companies seeking to exclude website address under rule 14a-8i
should specifically Indicate why they believe information contained on the

particular website is materially false or misleading irrelevant to the subject

matter of the proposal or otherwise In contravention of the proxy rules

Rule 14a-8Q12 provides basis for company to exclude

proposal dealing with substantially the same subject matter as

another proposal or proposals that previously has or have been

included in the companys proxy materials How does rule 14a-8i
i2 operate

Rule 14a-8l12 operates as follows

First the company should look back three calendar years to see if It

previously included proposal or proposals dealing with substantially the

same subject matter If it has not rule 14a-8i12 Is not available as

basis to exclude proposal from this years proxy materials

If it has the company should then count the number of times that

Rule 14a-8l3 If the proposal contains specific statements that may be

materially false or misleading or irrelevant to the subject

matter of the proposal we may permit the shareholder to

revise or delete these statements Also If the proposal or

supporting statement contains vague terms we may in

rare circumstances permit the shareholder to clarify

these terms

Rule 14a-8l6 Same as rule 14a-8i2 above

Rule 14a-8i7 If it is unclear whether the proposal focuses on senior

executive compensation or director compensation as

opposed to general employee compensation we may

permit the shareholder to make this clarification

Rule 14a-8i8 If implementing the proposal would disqualify directors

previously elected from completing their terms on the

board or disqualify nominees for directors at the

upcoming shareholder meeting we may permit the

shareholder to revise the proposal so that it will not

affect the unexpired terms of directors elected to the

board at or prior to the upcoming shareholder meeting

Rule 14a-8l9 Same as rule 14a-8i8 above
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proposal or proposals dealing with substantially the same subject matter was

or were included over the preceding five calendar years

Finally the company should look at the percentage of the shareholder

vote that proposal dealIng wIth substantially the same subject matter

received the last time It was Included

If the company included proposal dealIng with substantially the same

subject matter only once In the preceding five calendar years the

company may exclude proposal from this years proxy materials

under rule 14a-8i12l if It received less than 3% of the vote the

last time that It was voted on

If the company included proposal or proposals dealing with

substantially the same subject matter twice In the preceding five

calendar years the company may exclude proposal from this years

proxy materials under rule 14a-8i12li if it received less than 6%
of the vote the last time that it was voted on

If the company included proposal or proposals dealing with

substantially the same subject matter three or more times in the

precedIng five calendar years the company may exclude proposal

from this years proxy materials under rule 14a-8i12iii if it

received less than 10% of the vote the last time that it was voted on

Rule 14a-8ii.2 refers to calendar years How do we interpret

calendar years for this purpose

Because calendar year runs from January through December 31 we do

not look at the specific dates of company meetings Instead we look at the

calendar year in which meeting was held For example company
scheduled meeting for April 25 2002 In looking back three calendar years

to determine if It previously had included proposal or proposals dealing

with substantially the same subject matter any meeting held In calendar

years 1999 2000 or 2001 which would include any meetings held between

January 1999 and December 31 2001 would be relevant under rule 14a-

8i12

Examples

company receives proposal for inclusion in Its 2002

proxy materials dealing with substantially the same
subject matter as proposals that were voted on at the

following shareholder meetings

Icalendar Year 11998 1999 12000 12001 12002 12003

froted on EYes J0 No JYes
ercentage 4% P1/A N/A 14% /A

May the company exclude the proposal from Its 2002

proxy materials in reliance on rule 14a-8i12
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Yes The company would be entItled to exclude the proposal

under rule 14a-8I12ll First calendar year 2000 the last

time the company Included proposal dealing with

substantially the same subject matter Is within the prescrIbed

three calendar years Second the company included proposals

dealing with substantially the same subject matter twice within

the preceding five calendar years specifically in 1997 and

2000 FInally the proposal received less than 6% of the vote

on its last submission to shareholders In 2000 Therefore

rule 14a-8l12ii which permits exclusion when company
has included proposal or proposals dealing with substantially

the same subject matter twIce In the preceding five calendar

years and that proposal received less than 6% of the

shareholder vote the last time It was voted on would serve as

basis for excluding the proposal

the company excluded the proposal from Its 2002 proxy
materials and then received an identical proposal for Inclusion In Its

2003 proxy materials may the company exclude the proposal from

Its 2003 proxy materials In reliance on rule 14a-8l12

No Calendar year 2000 the last time the company included proposal

dealing with substantially the same subject matter is still within the

prescribed three calendar years However 2000 was the only time within

the precedIng five calendar years that the company included proposal

dealing with substantially the same subject matter and it received more

than 3% of the vote at the 2000 meeting Therefore the company would

not be entitled to exclude the proposal under rule 14a-8i12I

How do we count votes under rule 14a-8l12

Only votes for and against proposal are included In the calculation of the

shareholder vote of that proposal Abstentions and broker non-votes are not

Included in this calculation

Example

proposal received the following votes at the companys
last annual meeting

5000 votes for the proposal
3000 votes against the proposal

1000 broker non-votes and

1000 abstentions

How Is the shareholder vote of this proposal calculated

for purposes of rule 14a-8l12

This percentage Is calculated as follows
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Voe for the Proposal .gpercent

WAgalnstthePropo3ai Voles for the Proposal

Applying this formula to the facts above the proposal received

62.5% of the vote

5OOO 625
3OOO S000

How can companies and shareholders facilitate our processing of

no-action requests or take steps to avoid the submissIon of no-action

requests

Eligibility and procedural issues

Before submitting proposal to company shareholder should look in

the companys most recent proxy statement to find the deadline for

submitting rule 14a-8 proposals To avoid exclusion on the basis of

untimeliness shareholder should submit his or her proposal well in

advance of the deadline and by means that allows the shareholder to

demonstrate the date the proposal was received at the companys principal

executive offices

shareholder who intends to submit written statement from the record

holder of the shareholders securities to verify continuous ownership of the

securities should contact the record holder before submitting proposal to

ensure that the record holder will provide the wrItten statement and knows

how to provide written statement that will satisfy the requirements of

rule 14a-8b

CompanIes should consider the following guidelines when drafting letter

to notify shareholder of perceived eligibility or procedural defects

provide adequate detail about what the shareholder must do to remedy
all eligibility or procedural defects

although not required consider including copy of rule 14a-8 with the

notice of defects

explicitly state that the shareholder must respond to the companys
notice within 14 calendar days of receiving the notice of defects and

send the notification by means that allows the company to determine

when the shareholder received the letter

Rule 14a-8f provides that shareholders response to companys
notice of defects must be postmarked or transmitted electronically no

later than 14 days from the date the shareholder received the notice of

defects Therefore shareholder should respond to the companys notice

of defects by means that allows the shareholder to demonstrate when he

or she responded to the notice
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Rather than waiting until the deadline for submitting no-action request

company should submit no-action request as soon as possible after it

receives proposal and determines that it will seek no-action response

Companies that will be submitting multiple no-action requests should

submit their requests Individually or in small groups rather than waiting and

sending them all at once We receive the heaviest volume of no-action

requests between December and February of each year Therefore we are

not able to process no-action requests as quickly during this period Our

experience shows that we often receive 70 to 80 no-action requests week

during our peak period and at most we can respond to 30 to 40 requests in

any given week Therefore companies that wait until December through

February to submit all of their requests will have to wait longer for

response

CompanIes should provide us with alt relevant correspondence when

submitting the no-action request including the shareholder proposal any

cover letter that the shareholder provided with the proposal the

shareholders address and any other correspondence the company has

exchanged with the shareholder relating to the proposal If the company
provided the shareholder with notice of perceived eligibility or procedural

defect the company should include copy of the notice documentation

demonstrating when the company notified the shareholder documentation

demonstrating when the shareholder received the notice and any
shareholder response to the notice

If shareholder intends to reply to the companys no-action request he

or she should try to send the reply as soon as possible after the company
submits Its no-action request

Both companies and shareholders should promptly forward to each other

copies of all correspondence that is provided to us in connection with no-

action requests

10 Due to the significant volume of no-action requests and phone calls we

receive during the proxy season companies should limit their calls to us

regarding the status of their no-action request

11 Shareholders who write to us to object to companys statement In

opposition to the shareholders proposal also should provide us with copies of

the proposal as it wilt be printed in the companys proxy statement and the

companys proposed statement in opposition

Substantive Issues

When drafting proposal shareholders should consider whether the

proposal if approved by shareholders would be binding on the company In

our experience we have found that proposals that are binding on the

company face much greater likelihood of being improper under state law

and therefore excludable under rule 14a-8Q1

When drafting proposal shareholders should consider what actions are

within companys power or authority Proposals often request or require

action by the company that would violate law or would not be withIn the

power or authority of the company to Implement
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When drafting proposal shareholders should consider whether the

proposal would require the company to breach existing contracts In our

experience we have found that proposals that would result in the company
breaching existing contractual obligations face much greater likelihood of

being excludable under rule 14a-8i2 rule 14a-8i6 or both This Is

because Implementing the proposals may require the company to violate law

or may not be within the power or authority of the company to implement

In drafting proposal and supporting statement shareholders should

avoid making unsupported assertions of fact To this end shareholders

should provide factual support for statements in the proposal and supporting

statement or phrase statements as their opinion where appropriate

Companies should provide supporting opinion of counsel when the

reasons for exclusion are based on matters of state or foreign law In

determining how much weight to afford these opinions one factor we

consider Is whether counsel Is licensed to practice law in the jurisdiction

where the law is at issue Shareholders who wish to contest companys
reliance on legal opinion as to matters of state or foreign law should but

are not required to submit an opinion of counsel supporting their position

Conclusion

Whether or not you are familiar with rule 14a-8 we hope that this bulletin

helps you gain better understanding of the rule the no-action request

process and our views on some Issues and questions that commonly arise

during our review of no-action requests While not exhaustive we believe

that the bulletin contains information that will assist both companies and

shareholders in ensuring that the rule operates more effectively Please

contact us with any questions that you may have regarding information

contained in the bulletin

http//www.sec.gov/interps/Iega//cfs/b14.htm
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ANNa FOULKSSAaGeiisiI Counad

and CpoSecrelay
PPG Indu$es Inc

PPG Nice

Pftbburgh PA 15272-0001

rdephone 412 434-2471

Fax 412 434-4291

EmelftusOpg.com

November 192013

Via flIllItISMA 0MB Memorandum M-07-16

sad DEL overnI2tmIU

Mr James Penzak

FISMA 0MB Memorandum MO716

Re ShareholderProvosal

Dear Mr Puizak

By letter to you dated November 62013 the Notice of Deficiencies we notified you that

your shareholder proposal postmarked October 15 2013 and received by us on November

2013 your Initial Proposal did not contain sufficient documentary support that you meet the

share ownership requirements of Rule 14a-8 of the Securities Exchange Act of 1934 as

amended In accordance with Rule 14a-8 the deadline for remedying the deficiencies in your

Initial Proposal is November20 2013 copy of Rule 14a-8 is enclosed for yourreference

In response to theNotice of Deficiencies onNovember 142013wcrcccivtdflom you an
mail requesting that your Initial Proposal be revised such that the submission date would be

changed from October 15 2013 to November 2013 your Revised Proposal

As noted in our definitive proxy statement for our 2013 annual meeting of shareholders the

deadline for submission of sharebolder proposals to be considered for inclusion in our proxy

statement for our 2014 annual meeting of shareholders was November 2013 Since your

Revised Proposal was not received by us until November 142013 your Revised Proposal was

untimely As noted in Securities and Exchange Commission Division of Corporate Pinance Staff

Legal Bulletin No 14F copy of which is enclosed because your Revised Proposal was

received by us after the deadline we are not required to accept the revision to your Initial

Proposal Further per Staff Legal Bulletin No 14F we are Ircating your Revised Proposal as

separate second proposal and we hereby notify you that we intend to exclude your Revised

Proposal from our proxy statement for the 2014 annual meeting of shareholders on the basis that

your Revised Proposal does not comply with the timeliness requirements of Rule 14-8c



Mr James Pcnzak

November 192013

Page

As required by Rule 14a-8Q we will file our reasons for the exclusion of your Revised Proposal

from our proxy statement forthe 2014 annual meeting of aharcholders with the Securities and

Exchange Commission the TMCommisslon no later than 80 ca1end days before we file our

definitive proxy statement and form of prozy for the 2014 annual meeting of shartholdcrs with

the Commission and will provide you with copy of that submission

Sincerely

Anne Fcukcs

Enclosures



ELECIRONIC CODE OF FEDERAL REGULATIONS

e-CFR Data Is current as of November 14 2013

Title 17 Conunodlty and Securities Exchanges
PART 240GENERAL RULES AND REGULA11ONS SECURITIES EXCHANGE ACT OF 1934

240.14s.8 Shareholder proposals

This section addresses when conipa must Include sh ehaldeis proposal hi Its proxy

statement and Identify the proposal hi tIe ann of proxy when the company holds an annual or special

meeting of shareholders In summary In order to have your shareholder proposal Incitided on

companys prcy card and Included along with any supporting statement hr It proxy anent you
must be eligible and follow certain procedures Under few specific circumstances the company

permitted to exclude your proposal brA only after submitting Is masons to the Commission

stiuchared this section hi questlon-and-enaser format so that It Is easier to understand The

references to you are to shareholder seeking to submit the proposal

Queatkn What Is proposal shareholder proposal your recommendation or

requirement that the company and/or iti board of directors take action which you Intend to present at

meeting of the companys shareholders Your proposal should state as clearly as possibl the

course of action that you believe the company should follow If your proposal Is placed on the

companys proxy card the company must also provide fri the ann of proxy means for shareholders to

specify by boxes choice beteen approvel or disapproval or abstention Unless rerwrse indicated

the word proposar as used hi this section refers both to your proposal arid to your corresponding

statement In support of your proposal If any

Queaan Who is eligible to submit proposal and how do demonstrate to the company
that am eligible In orderto be eligibl to submits proposal you must have continuously held at

least $2000 In market value or 1%ci the companys securities entitled to be voted on the proposal at

the meeting for at least one year by the date you submit the proposal You must continue to hold those

securities through the date of the meeting

If you are the registered holder of your securities which means that your name appears In the

companys records as shareholder the company can verify your eligibility on Na own although you

will all have to provide the company with written statement that you intend to continue to hold the

securities through the dale of the meeting of shareholders However If like many shareholders you are

not registered holder the company likely does not Imow that you are shareholder or how many
shares you own In this case at the time you submit your proposal you must prove your eligibility to

the company In one of two ways

The thatway Is to submIt to the company written statement from the record holderof your

securities usually broker or bank verifying that it the timeyou submitted your proposal you

continuously held the securities for at Meal one year You must also include your own written

statement that you intend to continue to hold the securities through the date of the meeting of

shareholders or

II me second way to prove ownership applies only If you have 1usd Schedule 130 1240.13d-

101 Schedule 13G 1240.13d-102 Form 31249.103 of this chaptei Form 41249.104 of this

chapter endlor Form 51249105 of this chapter or amendmante to those documents or updd
forms reflecting your ownership of the shares as of or before the date on which the one-yew eligibihty



period begins If you have filed on of these documents with the SEC you may demonstrate your

eb$tty by submitting to the company

.A copy of the schedule sndFor form and any subsequent amendments reporting dung in

your awnernp ll
Your written statement that you uuous1y hold the requhd number of shares for the one

year period as Of the date of thestatement and

Your written ai1ent that you intend to continue ownersh of the shires through the dat of

the companys annual or specie1 meeting

Queaucvi How many proposals may submit Each shareholder may submit no more than

one proposal to company for particular aliamholders mesting

Queetân How long can my proposal be The proposal lndudlng any accompanying

supporting statement may not exceed 500

Queatbn Mst Is the deadline for submitting proposal If you are submitting your

proposal for the companys annual meeting you can in most cases find the deadline in tint yeas

proxy statemert However if the company did not hold an annual meeting lest yesr or has changed

the date of Its meeting for thIs year more then 30 days from last years meeting you can usually find

the deadline in one of the companys quarterly reports on Form 10Q 24$ 308 of this char or to

shareholder reports of kweetment companies under 270.30d-1 of this chapter of the Investment

Company Act of 1940 In order to avoid controversy shareholders should submit their proposals by

means indudln electronic means that permit them to prove the date of dell very

The deadline Is calculated In the foliowing manner If the proposal is submitted for regularly

scheduled annual meeting The proposal must be received at the companys prkidpal executive

oltices not less then 120 calendar days before the data of the companys proxy statement released to

shareholders in connection with the previous years annual meeting However If the company did not

hold an annual meeting the previous year or If the date of this years annual meeting ha been

changed by more than 30 days from the date of the previous years meeting then the deadline Ii

reasonable time before the company begins to print and send Its proxy materfals

If you are submitting your proposal for meeting of shareholders other than regularly

scheduted annual meeting the deadline Is reasonable time before the company begIns to print and

send Its proxy materials

QueatAn Mist If fall to follow one of the ellglUty or procedural requirements mpbined In

anesirs to Questions through of this section The company may exclude your proposal but

only after it has notified you of the problem and you have faded adequately to correct It MUuIn 14

calendar days of receiving your propoeal the company must notily yOU In wrIting of any procedural or

eligibility deficiencies as well as of the lime frame for your response Your response roust be

postrnarkad or transmitted electronIcally no later than 14 days from the date you received the

companys notification company need not provide you such notice of deficiency If the deficiency

cannot be remedied such as If you fall to submit proposal by the cornpsnys property determined

deadline If the company intends to exclude the proposal ft will later have to make submission under

240.14a-8 and provide you with copy under Queatbn 10 below 240.14e-BUJ

If you fall In your promise to hold the required number of securities through the date of the

meeting of shaehoIders then the company will be permitted to exclude all of your proposals from Its

proxy materials for any meeting held In the following bo calendar years

Question iMuo has the burden of persuading the Commissionor Its staff that my proposal

can be excluded Except as otherwise noted the burden Is on the company lo demonstrate that It Is

entitled to exclude proposal



Quesfkin Must appear personally at the shareholders meeting to present the proposal

Either you or your representative who quelmed under state law to present th proposal on your

behalf must attend the meeting to present the proposal Whether you attend the meeting yourself or

send quaflflsd representative to the meeting In your place you should make sure that you or your

representative bIl the proper stat procedures for attending the meeting andlor presenting

your proposal

If the company holds Its shareholder meeting In whole or In pail via elecfronlc mode and the

company pei-ie you or your representathie to present your proposal via such media then you may
appear through elactrcmic media Ith.r than traveing to the meeting to appear In person

if you or your qualified representative fall to appear and present the proposal without good

cause the company will be permitted to exclude allot your proposals from its proxy materials for any

meetings held In the folloawing two calendar years

Queslb2 Iii have complied with the proceduml requirements on what other bases may
company rely to exclude my proposal Improper under stats tsa If the proposal is not proper

subject for action by shareholders under the laws cHive ttladlctlon of the companys organ11on

NoTE TO PJIAOKPPH Q1 Depending on the subject maliar some proposals are not considsied proper

under .1st laslf they would be binding on the wop.ny approved by shareholders In our eosdsnos most

propos that cost as rsuunvnsndeions or requeb that the board of directors cs upecillid allan are

proper under iW law McorIy ve asswne theta proposal dialled as mcwiwneiidstlon or suggestion

Is proper unless the caowany dsmoneeatso uIisndss

Vlolatbn of law If the proposal would If irnplernentsd cause the company to violate any state

federal or foreign lew to which It is subjed

NOTE To Pmeii we not apply this basis for telon to pern eduslon of proposal on

grounds that ItaoLid violate foreign lew If compliance with the foreign lew would res Ins violation of soy state

arfoderel law

VMation of piacy rides If the proposal or supporting statement Is conirmy to any of the

Commissions proxy rules IncludIng 240.14.4 which prohibits materially false or misleading

statements In proxy solciting materials

Personal vance spootel intemat If ths proposal relates to the redress of personal claim

orgrlevance.galnsttheaompanyorsnycthsrperaon orIfftledesdtoresufth abeneflttoyau

or to further personal Intemst which is not shared by the other shareholders it large

RoIemoe lithe proposal rsto operations which account for lees than percent othe

companys total assets at the end of its most recent fiscal year and for less then percent of Its net

earnings and goes sales for Its most recent fiscal year and Is not otherwise significantly related to the

compe business

Absence of powsI7buthod1 lithe company would lack the poser or authority to hilement the

Management functfons lithe proposal deals with matter relating to the companys ordinary

business opeons

Dbecforelectkns lithe proposal

Whuld disquaRfy nominee who is standing for election

IiWhuld remove director from office before his or her term expired

iiiQuestions the competence business Judgment or character of one or more nominees or

dIrers



Iv Seeks to include specific IndMdual In the companys proxy matedmls for election to the

board of dksctors or

Otherwise ootdd affect the outcome of th upcoming election of directors

Cctfs wlh ccmpana proposet If the proposal dkectly conflicts with one of the companys
own proposals to be submftted to shareholders at the same meeting

NOTE TO PMQMPH csaAinIulon to the Coninhsalon under this seon should specify the

paWe of nLt with ths comp propossi

10 Scbatanualykiylemented Wtha cOmpany has already substantisly knplem.nt.d the

NOTE To iwoeri O1O company nyeidude r.tbolder proposal that would provid an advisory

vote or seek Mxe advisory votes to the ccinensan of sascufives isd pumusntto item 402

of Railaflon 8-K 2O.402 of this chaptsij or any suosaeor to Item 4021 say-on-pay voW or that to

the frequenny cl ssycnpsy votes provided that in the most moiiahimMdsr vote msd by 5240..14a-21b

of this Ji1.pr ike yearLe one1 orivis yearn received spprcval of rndty of votes cut on the

meter and Ihe company has adopted policy on the frequency of say-on-pay votes Vatte consistent wlh the

choice of the m$odty of votes cast in the most recent shareholder vole rsqid by 240.14..21b ci this

11 DLq8thn If the proposal subØtanhially duplicates another proposal previously submitted to

the company by another proponent that wilt be Included irs the compsny1s proxy materials for the same

meeting

12 Re ras If the proposal deals with substaritlaify the same .ubect matter as another

proposal or proposals that has or have been previously Included In the companys proxy materials

wi thin the preceding calendar years company may exclude It from It proxy rnetertels for any

meeting held calendar years of the last time It was included the proposal received

Less than 3% of the vote If proposed once within the preceding calendar years

Less than 8% of the vote on Its lest submission in shareholders If proposed twice previously

within the precedIng calendar years or

III Less than 10% of the vote on 11 last submission to shareholders if proposed three thnes or

more previously within the preceding calendar years and

13 of1c amount of dvkfendE If the proposal relates to specific amounts of cash or stock

dividends

QuestIon 10 What procedures must the company foflow If It Intends to exclude my proposal

If the company Wends to exclude proposal from Its proxy materiel It must file its reason with

the Commluluri no later than 80 calendar days before ft file Its definitive proxy statement and form of

proxy with the Commission The company must simultaneously provide you with copy of its

submission The Commission.t.t may pem the company to make ifs submission lstsr than 80 days
before the company files Its definitive proxy statement and form of proxy If the company d.nion$rates

good 1ee for missing the deadline

The company must file six paper copies of the following

Th proposal

11 explanation of why the company believes that It mayexclude the proposal which should If

possible refer to the most recent applicable authority such as prior Division letters Issued under the

rule and

III supporting opinion of counsel when such reasons are based on matters of state or foreign

law



Questkn 11 May submit my own statement to the Commissionresponding to the companys

arguments

Yes you maysubmits response but It is not required You should fry to submit any response to

us with copy to the company as soon as possible after the company makes Its submission This

way 1w Commission staff wl have time to consider fully your submission before It issues Its

response You should submit six paper copies of your response

Question IZ- if the company Inckidee my shareholder proposal In iti proxy materWe what

Infomtlon about me must It Include along with the proposal Itself

The companys proxy statement must Include your name and address as viol the number
of the companys voting securities that you hold However Instead of providing that information the

company may Instead Include statement that It win provide the information to shareholders promptly

upon receiving en oral or written request

The company Is not responsible for the contents of your proposal or supporting statement

Question 13 What can do If the company Includes In its proxy statement reasons why It

believes shareholders should not vote in favor of my proposal and disagree with some of its

statements

The company may elect to Include In Its proxy statement reasons why it believes shareholders

should vote against your proposal The company is allowed to make arguments reflecting ds own point

of view Just as you may express your own point of view In your proposals supporting statement

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

faise or misleading statements that may violate our anti-fraud rule 240 14a9 you should proropfly

send to the Commissionstaff end the company letter explaining the mason fur your view along

with copy of the company statements opposing your proposal To the extent possible your letter

should Include specific factual Information demonstrating the Inaccuracy of the companys claims

Time permitting you maywish to try to werk out your differences with the company by yourself before

contsctk the Commissionstaff

We require the company to send you copy of Its statements opposing your proposal before It

sends Iti proxy materials so that you nwy bring to our attention any materially false or misleading

statements wider the faitowing timeframes

If our no.edlon response requires that you make revisions to your proposal or supporting

statement as condition to requiring the company to Include It In Iti proxy materials then the company
must provide you with copy of Its opposition statements no later then calendar days after the

company receIves copy of your revised proposal or

In alt other cases the company must provide you with copy of Iti opposition statements no

later than 30 calendar days before files definitive copies of It proxy statement end form of proxy

under 3240.14.-S

FR 29119 May28 1998 88 FR 5062250623 Seit 221998 as amended at 72 FR 4188 Jan.29 2001
72 FR 70456 Dec 11200773 FR 977 Jan 4200878 FR 8045 Feb 2201175 FR 56782 Sept 182010

Forqusedme orunlTl 1195rI9 e-CFR sdodsI cwio1 atures or d.sn amsi ecfrnara.gov

ForqusaSw conounig CFR anffin and dsSv.y suss email webteamgpogov
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U.S Securities and Exchange Commissiol

Division of Corporation Finance

Securities and Exchange Commission
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Staff Legal Elulletin No t4F CF

Action Publication of CF Staff Legal Bulletin

Date October 18 2011

SummaryThis staff legal bulletin provides information for companies and

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

1934

Supplementary Information The statements in this bulletin represent

the views of the Division of Corporation Finance the Division This

bulletin is nUt rule regulation or statement of the Securities and

Exchange commission the Commission Further the Commission has

neither approved nor disapproved its content

Contacts For further Information please contact the Divisions Office of

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

request form at https//ttssec.gov/cglbin/corpj9njnterpretive

The purpose of this bulletin

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

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

Specificafly this bulletin contains Information regarding

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

b2r for purposes of verifying whether beneflcia owner is

eligible to submit proposal under Rule 14a-8

Common errors shareholders can avoid when submitting proof of

ownership to companies

The SUtflhSSIofl of revised proposals

Procedures for withdrawing no-action requests regarding proposals

submitted by multiple proponents and

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

responses by email

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

bulletins that are available on the Commissions website SIB No 14
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No 14A SLB No 14B SLB No 14C SLB No t4D and SLB No. 14E

The types of brokers and banks that constitute record holders

under Rule 14a-8b2i for purposes of verifying whether
beneficial owner is eligible to submit proposal under Rule 14a-8

EligIbility to submit proposal under Rule 14a-8

To be eligible to submit shareholder proposal shareholder must have

continuously held at least $2000 in market value or 1% of the companys
securities entitled to be voted on the proposal at the shareholder meeting

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

The shareholder must also continue to hold the required amount of

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

with written statement of Intent to do so.1

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

submit proposal depend on how the shareholder owns the securities

There are two types of security holders In the U.S registered owners and

beneficial owners.2 Registered owners have direct relationship with the

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

by the issuer or its transfer agent If shareholder is registered owner
the company can Independently confirm that the shareholders holdings

satisfy Rule 14a-8bs eligibility requirement

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

however are beneficial owners whIch means that they hoid their securities

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

bank Beneficial owners are sometimes referred to as street name
holders Rule 14a-8b2i provides that beneficial owner can provide

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

submitting written statement from the record holder of the securities

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

submitted the shareholder held the required amount of securities

continuously for at least one year

The role of the Depository Trust Company

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

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

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

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

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

the company or more typically by Its transfer agent Rather DTCs

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

owner of securities deposited with DTC by the DTC participants company
can request from DTC securities position listing as of specified date

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

date

Brokers arid banks that constitute record holders under Rule

14a-8b2i for purposes of verifying whether beneficial

owner is eligible to submit proposal under Rule 14a-8
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In The Ha/n Celestial Group Inc Oct 2008 we took the position that

an introducing broker could be considered record holder for purposes of

Rule 14a-8b2l An introducing broker Is broker that engages in sales

and other activities Involving customer contact such as opening customer

accounts and accepting customer orders but Is not permitted to maintain

custody of customer funds and securlties Instead an introducing broker

engages another broker known as clearing broker to hold custody of

client funds and securities to clear and execute customer trades and to

handle other functions such as Issuing confirmations of customer trades and

customer account statements Clearing brokers generally are DTC

participants Introducing brokers generally are not As introducing brokers

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

DTCs securities position listIng Ham Celestial has required companies to

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

positions of registered owners and brokers and banks that are DTC

participants the company Is unable to verify the positions against its own

or its transfer agents records or against OTCs securities position listing

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

relating to proof of ownership under Rule 14a-82 and in light of the

Commissions discussion of registered and beneficial owners in the Proxy

Mechanics Concept Release we have reconsidered our views as to what

types of brokers and banks should be considered record holders under

Rule 14a-8b2l Because of the transparency of DTC participants

positions in companys securities we will take the view going forward

that for Rule 14a-8b2i purposes only DTC participants should be

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

result we will no longer follow I-lain Celestial

We believe that taking this approach as to who constitutes record

holder for purposes of Rule 14a-8b2l will provide greater certaInty to

beneficial owners and companies We also note that this approach is

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

addressing that ruie under which brokers and banks that are DTC

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

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

Sections 12g and 15d of the Exchange Act

Companies have occasionally expressed the view that because DTCs

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

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

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

on deposit at DTC for purposes of Rule 14a-8b2i We have never

interpreted the rule to require shareholder to obtain proof of ownership
letter from DTC or Cede Co and nothing in this guidance should be

construed as changing that view

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

DTC participant

Shareholders and companies can confirm whether particular broker or

bank is DTC participant by checking DTCs participant list which is

currently available on the Internet at

http//www.dtcc.corn/downloads/membershlp/dlrectories/dtc/alpha pdf
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What if shareholders broker or bank is not on DTCs participant list

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

participant through which the securities are held The shareholder

should be able to find out who this DTC participant Is by asking the

Shareholders broker or bank

If the DTC participant knows the shareholders broker or banks

holdings but does not know the shareholders holdings shareholder

could satisfy Rule 14a-8b2I by obtaining and submitting two proof

of ownership statements verifying that at the time the proposal was
submitted the required amount of securities were continuously held for

at least one year one from the shareholders broker or bank

confirming the shareholders ownership and the other from the DTC

participant confirming the broker or banks ownership

How will the staff process no-action requests that argue for exdusion on
the basis that the shareholders proof of ownership is not from DTC
participant

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

shareholders proof of ownership is not from DTC participant only If

the companys notice of defect describes the required proof of

ownership in manner that Is consistent with the guidance contained in

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

opportunity to obtain the requisite proof of ownership after receiving the

notice of defect

Common errors shareholders can avoid when submitting proof of

ownership to companies

In this section we describe two common errors shareholders make when

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

provide guidance on how to avoid these errors

First Rule 14a-8b requires shareholder to provide proof of ownership
that he or she has tcontinuously held at least $2000 in market value or

1% of the companys securities entitled to be voted on the proposal at the

meeting for at least one year by the date you submit the

proposal emphasis added.1Q We note that many proof of ownership
letters do not satisfy this requirement because they do not verify the

shareholders beneficial ownership for the entire one-year period preceding

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

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

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

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

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

failing to verify the shareholders beneficial ownership over the required full

one-year period preceding the date of the proposals submission

Second many letters fail to confirm continuous ownership of the securities

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

shareholders beneficial ownership only as of specified date but omits any
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reference to continuous ownership for one-year period

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

and can cause inconvenience for shareholders when submitting proposals

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

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

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

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

using the following format

As of date the proposal Is submitted name of shareholder

held and has held continuously for at least one year number
of securities shares of name of securities .fl

As discussed above shareholder may also need to provide separate

written statement from the DTC participant through which the shareholders

securities are held If the shareholders broker or bank is not DTC

participant

The submission of revIsed proposals

On occasion shareholder wilt revise proposal after submitting It to

company This section addresses questions we have received regarding

revisions to proposal or supporting statement

shareholder submits timaly proposal The shareholder then

submits revised proposal before the companys deadline for

receiving proposals Must the company accept the revisions

Yes In this situation we believe the revised proposal serves as

replacement of the Initial proposal By submitting revised proposal the

shareholder has effectively withdrawn the initial proposal Therefore the

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

c.U If the company intends to submit no-action request it must do so

with respect to the revised proposal

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

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

the revisions However this guidance has led some companies to believe

that in cases where shareholders attempt to make changes to an Initial

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

proposal Is submitted before the companys deadline for receiving

shareholder proposals We are revising our guidance on this issue to make

clear that company may not Ignore revised proposal in this situatton1

shareholder submits timely proposal After the deadline for

receiving proposals the shareholder submits revised proposal
Must the company accept the revisions

No If shareholder submits revisions to proposal after the deadflne for

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

accept the revisions However if the company does not accept the

revisions it must treat the revised proposal as second proposal and
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submit notice stating its Intention to exclude the revised proposal as

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

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

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

also need to submit Its reasons for excluding the Initial proposal

If shareholder submits revised proposal as of which date

must the shareholder prove his or her share ownership

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

submitted When the Commission has discussed revisions to proposals It

has not suggested that revision triggers requirement to provide proof of

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

Includes providing written statement that the shareholder intends to

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

Rule 14a-8f2 provides that If the shareholder faiis in or her

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

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

of the same shareholders proposals from its proxy materials for any

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

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

ownership when shareholder submits revised proposal.li

Procedures for withdrawing no-action requests for proposals

submitted by multiple proponents

We have previously addressed the requirements for withdrawing Rule

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

company should Include with withdrawal letter documentation

demonstrating that shareholder has withdrawn the proposal In cases

where proposal submitted by multiple shareholders is withdrawn SLB No
14C states that If each shareholder has designated lead individual to act

on its behalf and the company Is able to demonstrate that the Individual is

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

provide ietter from that lead Individual indicating that the lead Individual

is withdrawing the proposal on behalf of all of the proponents

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

request is withdrawn following the withdrawal of the related proposal we

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

be overly burdensome Going forward we will process withdrawal request

If the company provides letter from the lead filer that Includes

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

behalf of each proponent identified In the companys no-action request.1

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

companies and proponents

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

responses including copies of the correspondence we have received In

connection with such requests by U.S mail to companies and proponents
We also post our response and the related correspondence to the

Commissions website shortly after Issuance of our response

In order to accelerate delivery of staff responses to companies and
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proponents and to reduce our copying and postage costs going forward

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

companies and proponents We therefore encourage both companies and

proponents to include email contact information in any correspondence to

each other and to us We will i.se U.S mali to transmit our no-action

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

contact information

Given the availability of our responses and the related correspondence on

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

companies and proponents to copy each other on correspondence

submitted to the Commission we believe it is unnecessary to transmit

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

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

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

Commissions website copies of this correspondence at the same time that

we post our staff no-action response

See Rule 14a-8b

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

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

The term beneficial owner does not have uniform meaning under the

federal securities laws It has different meaning in this bulletin as

compared to beneficial owner and beneficial ownership In Sections 13

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

Intended to suggest that registered owners are not beneficial owners for

purposes of those Exchange Act provisions See Proposed Amendments to

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

by Security Holders Release No 34-12598 July 1976 FR 29982
at n2 The term beneficial owner when used in the context of the proxy

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

have broader meaning than it would for certaIn other purposes under

the federal securitIes laws such as reporting pursuant to the Williams

Act.

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

or Form reflecting ownership of the required amount of shares the

shareholder may Instead prove ownership by submitting copy of such

filings and providing the additional information that is described in Rule

14a-8b2ii

DTC holds the deposited securities in fungible bulk meaning that there

are no specifically identifiable shares directly owned by the DTC

participants Rather each DIG participant holds pro rata Interest or

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

DIG Correspondingly each customer of DTC participant such as an

individual investor owns pro rata interest In the shares In which the DTC

participant has pro rata interest See Proxy Mechanics Concept Release

at Section ILB.2.a

See Exchange Act Rule l7Ad-8

http//www.sec.gov/interps/legal/cfslbl 4f.htin 12/4/2013



Staff Legal Bulletin No 14F Shareholder Proposals Page of

See Net Capital Rule Release No 34-31511 Nov 24 1992 57 FR

56973 Net Capital Rule Release at Section II.C

See KBR Inc Chevedden Civil Action No H-11-0196 2011 U.S 01st

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

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

concluded that securities intermediary was not record holder for

purposes of Rule 14a-8b because it did not appear on list of the

companys non-objecting beneficial owners or on any DTC securities

position listing nor was the Intermediary DTC participant

Techne Corp Sept 20 1988

In addition if the shareholders broker is an introducing broker the

shareholders account statements should include the clearing brokers

Identity and telephone number See Net Capital Rule Release at Section

II.C.ili The clearing broker will generally be DTC participant

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

generally precede the companys receipt date of the proposal absent the

use of electronic or other means of same-day delivery

This format is acceptable for purposes of Rule 14a-8b but it is not

mandatory or exclusive

i2 As such it is not appropriate for company to send notice of defect for

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

This position will apply to all proposals submitted after an initial proposal

but before the companys deadline for receiving proposals regardless of

whether they are explicitly labeled as revisions to an initial proposal
unless the shareholder affirmatively indicates an intent to submit second
additional proposal for inclusion In the companys proxy materials In that

case the company must send the shareholder notice of defect pursuant

to Rule 14a-8f1 if it intends to exclude either proposal from its proxy

materials in relIance on Rule 14a-8c In light of this guidance with

respect to proposais or revisions received before companys deadline for

submIssion we will no longer follow Layne Christensen Co Mar 21 2011
and other prior Staff no-action letters in which we took the view that

proposal would violate the Rule 14a-8c one-proposal limitation if such

proposal is submitted to company after the company has either submitted

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

excludable under the rule

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

Holders Release No 34-12999 Nov 22 1976 FR 52994

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

the date the proposal is submitted proponent who does not adequately

prove ownership in connection with proposal Is not permitted to submit

another proposal for the same meeting on later date

NothIng In this staff position has any effect on the status of any
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shareholder proposal that is not withdrawn by the proponent or its

authorized representative
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From James PenZalcrMA 0MB Memorandum MO716
Date November 20 2013 at 82830 AM EST

To Foulkes Anne foulkesppg.com
Subject RE Shareholder Proposal

Dear Ms Foulkes

Thank you for your email It is unfortunate that PPG will disqualify myproposal based upon

technical requirements owning my shares for few days short of full year

hope that PPG has the chance to fully consider the primary and secondary benefits of my
proposal The concept of the proposal has already been reviewed by various independent

parties including one of your largest shareholders so the concept has already been scrutinized

closely To validate that the claims made are not embellished your Treasury department may be

in the best position

One point not explicitly mentioned in the proposals Supporting Statement is that PPGs

management could also indirectly benefit financially from my proposal recognize that PPG

management may be reluctant to appear to support structure that enriches themselves as well as

shareholders subject to top tax rates Therefore proposal approved by the shareholders may

provide political cover for your management

Even though my proposal is disqualified would still be more than happy to answer any

questions that you or your team may have about it and how the claims were determined

Thank you for your time

Sincerely

James Penzak


