
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON D.C 20549

Pack Quick 249
Foley Lardner LL

pgquick@foley.com

Dear Mr Quick

This is in response to your letter dated December 23 2013 concerning the

shareholder proposal submitted to Harley-Davidson by the United Brotherhood of

Carpenters Pension Fund Copies of all of the correspondence on which this response is

based will be made available on our website at http//www.sec.gov/divisions/corpfin/cf

noaction/14a-8 shtml For your reference brief discussion of the Divisions informal

procedures regarding shareholder proposals is also available at the same website address

Sincerely

Malt McNair

Special Counsel

Enclosure

cc Edward Durkin

United Brotherhood of Carpenters and Joiners of America

edurkincarpenters.org
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February 102014

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Harley-Davidson Inc

Incoming letter dated December 23 2013

The proposal relates to majority voting

We are unable to concur in your view that Harley-Davidson may exclude the

proposal under rules 14a-8b and 14a-8f Accordingly we do not believe that Harley

Davidson may omit the proposal from its proxy materials in reliance on rules 14a-8b

and 14a-8f

Sincerely

Norman von Holtzendorff

Attorney-Advisor



DWISION OF CORPORATION FINANCE

INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

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

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

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

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

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule.14a-8 the Divisions staff considers the information furnishedto it by the Company

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

as aiiy information furnished by the proponent or the proponents representative

Althàugh Rule 14a-8k does not require any communicatkns from thareholders to the

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

the statutes administered by the Commission including argument as to whether or notactivities

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

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

procedures and proxy review into formal or adversary procedure

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

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

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

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

to includç shareholder.proposals in its proxy materialS Accàrdingly discretionary

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

proponent or any shareholder ofa company from pursuing any rights he or shc may have against

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

material
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ULt Securities Exchange Act of 1934/Rule 14a-8

ATTORNEYS AT LAW

FOLEY LARDNER LLP 771 E4STWSCON9N AVENUE

MILWAUKEE WISCONSIN 532O253O8

414.27 1.2400 TEL

414297.4900 FAX

www.toley.com

December 23 2013
WRITERS DIRECT UNE
414297.5678

EMAJL puckOto4ey.coin

CUENT/MATTER NUMBER

1022400103

Via e-mail to shareholderproposals@sec.gov

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

RE Harley-Davidson Inc Notice ofIntention to Omit Shareholder Proposal Submitted by

the United Brotherhood of Carpenters Pension Fund

Securities Exchange Act of 1934 Rule 14a-8

Ladies and Gentlemen

We are writing on behalf of our client Harley-Davidson Inc Wisconsin corporation

the Company to inform you that the Company intends to omit from its proxy statement and

form of proxy for its 2014 Annual Meeting of Shareholders collectively the 2014 Proxy

Materials proposal and statement in support thereof together the Shareholder Proposal
that the Company received on November 14 2013 from Douglas McCarron on behalf of the

United Brotherhood of Carpenters Pension Fund the Proponent which was accompanied by

cover letter dated November 2013 the Cover Letter Subsequent to the Companys

receipt of the Shareholder Proposal on November 192013 the Company received letter dated

November 13 2013 the Amalgamated Letter from Amalgamated Bank of Chicago

Amalgamated stating that Amalgamated serves as the corporate co-trustee and custodian for

the Fund and that it is record holder of 2804 shares of the Companys common stock held for

the benefit of the Proponent We hereby respectfully request confirmation that the staff of the

Division of Corporation Finance the Staff will not recommend any enforcement action if in

reliance on Rule 4a-8 under the Securities Exchange Act of 1934 the Exchange Act the

Company omits the Shareholder Proposal from its 2014 Proxy Materials

BOSTON 10$ ANGEIZS SACRAMENTO TAUJMASSEE

BRUSSELS MADLSON SAN INEGO TAMPA

04CAGO MlLWAflLE SAN DIEGO/DEl MAR

OE1ROT MEW YOPIt SAN FRANCSCO WASHINGTON D.C

.LACNSONAIUE ORlANDO SIUCON VALLEY
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Pursuant to Rule 14a-8j we have

filed this letter with the Securities and Exchange Commission the Commission no

later than eighty 80 calendar days before the date the Company intends to file its

definitive 2014 Proxy Materials with the Commission and

concurrently sent copy of this correspondence to Mr Ed Durkin on behalf of the

Proponent

Rule 14a-8k and Staff Legal Bulletin No 14D Nov 2008 SLB 4D provide that

shareholder proponents are required to send companies copy of any correspondence that the

proponents elect to submit to the Commission or the Staff Accordingly we are taking this

opportunity to inform the Proponent that if the Proponent elects to submit additional

correspondence to the Commission or the Staff with respect to the Shareholder Proposal then

copy of that correspondence should concurrently be furnished to the undersigned on behalf of the

Company pursuant to Rule 4a-8k and SLB l4D

The Shareholder Proposal

The Shareholder Proposal asks the Companys shareholders to approve the following

resolution

Resolved That the shareholders of flarley-Davison Inc Company hereby

request that the Board of Directors initiate the appropriate process to amend the

Companys corporate governance documents to provide that director nominees

shall be elected by the affirmative vote of the majority of votes cast at an annual

meeting of shareholders with plurality vote standard retained for contested

director elections that is when the number of director nominees exceeds the

number of board seats

Copies of the Shareholder Proposal and accompanying Cover Letter and the Amalgamated Letter

are attached hereto as Exhibit

Basis For Exclusion

As discussed more fully below we believe the Company may properly exclude the

Shareholder Proposal from the 2014 Proxy Materials pursuant to Rule l4a-8 because the

Proponent failed to establish the requisite eligibility to submit the Shareholder Proposal and

therefore the Company may exclude the Shareholder Proposal pursuant to Rule 14a-8b and

Rule 14a-8l

4834-8957-9031.3
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Analysis

The Company may exclude the Shareholder Proposal under Rule 148b and Rule 14a-

81i because the Proponent failed to establish the requisite eligibility to submit the

Shareholder Proposal

The Company may exclude the Shareholder Proposal under Rule 14a-8f1 because the

Proponent failed to establish the Proponents eligibility to submit the Shareholder Proposal under

Rule 4a-8b Rule 4a-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 shareholder submit the proposal Staff Legal Bulletin No 14 specifies that

when the shareholder is not the registered holder the shareholder as responsible for proving his

or her eligibility to submit proposal to the company which the shareholder may do by one of

the two ways provided in Rule 14a-8b2 See Staff Legal Bulletin No 14 Section C.l.c July

13 2001

Rule 14a-8l provides that company may exclude shareholder proposal if the

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

ownership requirements of Rule 14a-8b provided that the company timely notifies the

proponent of the problem and the proponent fails to correct the deficiency within the required

time

The events relating to the basis for exclusion are as follows

The Company received the Shareholder Proposal on November 14 2013 The Cover Letter

directed that all future communications regarding the Shareholder Proposal be directed to

Mr Ed Durkin on behalf of the Proponent

On November 192013 the Company received the Amalgamated Letter from Amalgamated

stating that it serves as corporate co-trustee and custodian for the Proponent and that it is

the record holder for 2804 shares of Companys common stock held for the benefit of
the Proponent The Amalgamated Letter did not identify Amalgamated as Depository Trust

Company DTC participant or an affiliate of DTC participant and it does not state that

the securities that would enable the Proponent to satisfy the eligibility requirements are on

deposit with DTC Indeed the statement that Amalgamated is the record holder for 2804
shares indicates that the securities that would enable the Proponent to satisfy the eligibility

requirements were not on deposit with DTC and instead were shares for which Amalgamated

was the registered holder

4834-8957-9031.3
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The Company with the assistance of its transfer agent reviewed its stock records and those

records do not list either the Proponent or Amalgamated as registered holder of any shares

of the Companys common stock

The Company advised the Proponent in notice of deficiency dated November 26 2013 the

Deficiency Notice which the Company delivered within 14 calendar days of the

Companys receipt of the Shareholder Proposal that neither the Proponent nor Amalgamated

was listed as registered holder of shares of the Companys common stock in the Companys
records The Deficiency Notice also advised the Proponent of the requirements of Rule 14a-

relating to proof of ownership referring to Staff guidance that allows DTC participant or

an affiliate of DTC participant to confirm the Proponents beneficial ownership and stated

in detail the deficiencies in the Amalgamated Letter in demonstrating proof of ownership

under Rule 4a-8b The Deficiency Notice further advised that response by the

Proponent to the Deficiency Notice was required to be postmarked or transmitted

electronically to the Company no later than 14 days after the Proponents receipt of the

Deficiency Notice The Deficiency Notice was sent to Mr Durkin via email fax and Federal

Express to the email address fax number and physical address respectively listed in the

Cover Letter in addition copy of the Deficiency Notice was delivered via Federal Express

to Mr Douglas McCarron at his return address listed in the Cover Letter Copies of the

email including the Deficiency Notice the fax and the Federal Express delivery notices are

attached to this request as Exhibit

The Company did not receive response to the Deficiency Notice from the Proponent within

the 14 day period required by Rule 14a-8f In fact the Company has received no response

from the Proponent to date

The Proponent having received timely and adequate notice of deficiency from the

Company did not submit sufficient verification of its ownership of the Companys securities and

thus has failed to comply with Rule 14a-8b Consequently the Company may exclude the

Shareholder Proposal pursuant to Rule 14a-8fl

In the Cover Letter the Proponent states that the Proponent has sufficient share

ownership to satisfy the requirements of Rule 14a-8b and acknowledges that the Proponent is

merely beneficial owner of sufficient shares Indeed neither the Companys records nor its

transfer agents records indicate that the Proponent is registered holder of the Companys
securities Under Rule 4a-8b2 ifthe Proponent is not the registered holder of its securities

then the Proponent must prove its eligibility to submit proposal by submitting to the Company
written statement from the record holder of the Proponents securities verifying that at the

time the Proponent submitted the Shareholder Proposal the Proponent continuously held the

requisite amount of Company stock since at least November 142012 the date that is one year

prior to the date the Proponent submitted the Shareholder Proposal The Cover Letter states

The record holder of the stock will provide the appropriate verification of the

4834-8957-9031
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beneficial ownership by separate letter The Amalgamated Letter indicates that the Proponent

has sufilcient share ownership to satisfy the requirements of Rule 14a-8b on the basis of the

fact that Amalgamated is the record holder for 2804 shares of the Companys common stock

However contrary to the statement in the Amalgamated Letter neither the Companys records

nor its transfer agents records indicate that Amalgamated is registered holder of the

Companys securities Accordingly it is the Companys view that the Amalgamated Letter does

not prove the Proponents eligibility to submit proposal

Staff guidance under Staff Legal Bulletin No 14F Oct 18 2011 SLB 14F permits

the Proponent to prove its beneficial ownership through confirmation by DTC participant or an

affiliate of DTC participant of the Proponents beneficial ownership on the basis of securities

that are deposited with DTC and the Company referred to this gwdance in the Deficiency

Notice Amalgamated was DTC participant at the time it submitted its letter claiming to be the

record holder of shares of the Companys common stock However the Amalgamated Letter

does not reference securities deposited with DTC as the basis for confirrnrng the Proponents

beneficial ownership in accordance with SLB 14K Instead the Amalgamated Letter references

only Amalgamateds record ownership of the Companys common stock claiming that

Amalgamated is the record holder for 2804 shares As discussed above this claim of record

ownership is not supported by the Companys records or those of its transfer agent

Accordingly the Proponent did not provide confirmation of its beneficial ownership in reliance

on DTC participants ownership of securities deposited with DTC pursuant to SLB l4F

We acknowledge that the Staff in some instances in the past has extended the time period

for shareholder to correct procedural defect in proposal beyond the 14 days provided in

Rule 14a-8tT1 However the Staffhas only done this where the issuers response contained

inadequate infonriation as to how the shareholder could remedy the procedural deficiencies See

Sysco Corp Aug 10 2001 In this case an extension of the response period is not

warranted because the Deficiency Notice to the Proponent explained that the Proponent must

prove its eligibility to submit proposal by submitting to the Company written statement from

the record holder of the Proponents securities verifying that at the time the Proponent

submitted the Shareholder Proposal the Proponent held the requisite number of shares for the

requisite period of time referred to the Staffs guidance under SLB 14F stated in detail the

deficiencies in the Amalgamated Letter thereby making it clear as to how the shareholder could

remedy the deficiencies included link to current list of DTC participants and indicated that

response had to be submitted no later than 14 calendar days from the Proponents receipt of the

Deficiency Notice Thus the Companys Deficiency Notice provided the Proponent with all

relevant information in timely manner as called for under Rule 14a-R and the Staffs guidance

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

Rule 14a-8b and Rule 14a-8fl when insufficient proof of proper ownership is submitted by

4834-8957.9031.3
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proponent See e.g The Procter Gamble Company July 10 2013 concurring with the

exclusion of proposal where the proponent failed to respond to request for documentary

support indicating that the proponent had satisfied the minimum ownership requirement under

Rule 14a-8b HR BIoc Inc June 13 2013 same Discovery Laboratories Inc April 11
2013 same CBS Corp March 2013 same and Ball Corporation Dec 17 2012 same

As in the above examples the Proponent failed to provide sufficient documentary
evidence of ownership of shares of the Companys common stock either with the Shareholder

Proposal submission or in response to the Companys timely Deficiency Notice and has

therefore not demonstrated eligibility under Rule 4a-8 to submit the Shareholder Proposal

Accordingly it is our opinion that the Company may exclude the Shareholder Proposal under

Rule 14a-8b and Rule 14a-8t1 and we ask for the Staffs concurrence

Conclusion

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

will take no action if the Company excludes the Shareholder Proposal from its 2014 Proxy
Materials

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

questions that you may have regarding this request If we can be of any further assistance in this

matter please do not hesitate to contact me by nhone at 414 297-5678 or by email at

pgquickfo1ey.com

Attachments

cc Paul Jones

Stephen Boettinger

Harley-Davidson Inc

Douglas McCarron w/attachments via Federal Express
United Brotherhood of Carpenters Pension Fund

Mr Ed Durkin w/attachments via email and Federal Express
United Brotherhood of Carpenters

4834-89579O31 .3
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UNITED BROTHERHOOD OF CARPENTERS AND JOINERS op AMERICA

Douglas rncearron

General President

VIA MAiL AND FACSIMILE 414-343-4621

November 2014

Paul Jones

Secretary

Harley-Davidson Inc

3700 Juneau Avenue

Milwaukee WI 53208

Dear Mr Jones

On behalf of the United Brotherhood of Carpenters Pension Fund Wund hereby

submit the enclosed shareholder proposal iroposalu for Inclusion In the Harley

Davidson Inc rcompany proxy statement to be circulated to Company shareholders In

conjunction with the next annual meeting of shareholders The Proposal relates to the vote

standard for director elections and Is submitted under Rule 14a-8 Proposals of Security

Holders of the US Securities and Exchange Conunission proxy regulations

The Fund is the beneficial owner of 2804 shares of the Companys common stock

that have been held continuously for more than year prior to this date of submission The

Fund Intends to hold the shares through the date of the Companys next annual meeting of

shareholders The record holder of the stock will provide the appropriate verification of

the Funds beneficial ownership by separate letter Either the undersigned or designated

representative will present the Proposal for consideration at the annual meeting of

shareholders

II you would like to discuss the Proposal please contact Ed Durkin at

edurdncThcarpenters.org or at 202546-6206 x221 to set convenient time to talk Please

forward any correspondence related to the proposal to Mr Durldn at United Brotherhood

of Carpenters Corporate Affairs Department 101 ConstItution Avenue NW Washington

D.C 20001 or via fax to 202 547-8979

Sincerely

Douglas McCarron

Fund Chairman

cc Edward Durkin

Enclosure

101 onMitution Avtnue N.W Washrngton D.C 20001 Phone 202 546-6206 Fax 202 543-5724



Director Election Majority Vote Standard Proposal

Resolved That the shareholders of Harley-Davison Inc Company hereby request

that the Board of Directors Initiate the appropnate process to amend the Companys
corporate governance documents to provide that director nominees shall be elected by
the affirmative vote of the majority of votes cast at an annual meeting of shareholders

with plurality vote standard retained for contested director elections that is when the

number of director nominees exceeds the number of board seats

Supporting Statement Harley-Davidson is Wisconsin corporation Pursuant to

Wisconsin corporation law directors are elected by plurality vote unless another

standard is provided In companys articles of incorporation Harley-Davidson presently

has pluraifty vote standard for director elections We believe that the Board should

initiate the appropriate steps to establish majority vote standard In uncontested

director elections in order to provide shareholders meaningful role in these important

elections

The proposed majority vote standard requires that director nominee receive majority

of the votes cast In an election in order to be formally elected The Companys current

plurality standard is not well-suited for the typical director election that involves only

management slate of nominees running unopposed Under these election

circumstances board nominee is elected with as little as single affirmative vote

even if substantial majonty of the wIthhold votes are cast against the nominee So-

called withhoId votes simply have no legal consequence in uncontested director

elections We believe that majority vote standard In board elections establishes

challenging vote standard for board nominees enhances board accountability and

improves the performance of boards and indMdual directors

In recent years nearly 87% of the companies In the SP 500 index have adopted

majority vote standard in company bylaws articles of incorporation or charters

Further these companies have also adopted director resignation policy that

establishes board-centered post-election process to determine the status of any

director nominee that is not elected This dramatic move to majority vote standard is In

direct response to strong shareholder demand for meaningful role in director

elections The Board should take this important first step in establishing meaningful

majority vote standard With majority vote standard in place the Board can then act to

adapt Its director resignation policy to address the status of an unelected director

majority vote standard combined with post-election director resignation policy would

estabhsh meaningful right for shareholders to elect directors at Harley-Davidson
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SENT VIA FACSIMILE 41 4443-4021

November 13 2014

Paul Jones

Secretary

Harley-Davidson Inc

3700W Juneau Avenue

Milwaukee WI 53208

RE Shareholder Proposal Record Letter

Dear Mr Jones

Amalgamated Rank of Chicago serves as corporate co-tnistee and custodian for

the United Brotherhood of Carpenters Pension Fund Fund and Is the record holder

for 2804 shares of Harley-Davidson Inc Company common stock held for the

benefit of the Fund The Fund has been benefldal owner of at least 1% or $20O0 in

market value of the Companys common stock continuously for at least one year prior to

the date of submIssion of the shareholder proposal submitted by the Fund pursuant to

Rule 14a-8 of the Securities and Exchange Commission rules and regulations The

Fund continues to hold the shares of Harley-Davidson Inc stock

If there are any questions concerning this matter please do not hesitate to

contact me directly at 312-8224220

Sin ty

l1ce President

cc Douglas MoCarron Fund Chair

Edward Duddn

11/13/2013 10Ii2AM GMT-06O0



Exhibit

See attached
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Harley.Davldson Inch

Meiftnt odds
3700W Jwiesu Aenu Mltwukee WiscOnsin 53208

November 27 2013

VIA FEDERAL EXPRESS FAX 202-547-8979 E-MAIL at edurkln@caroentersora

Mr Ed Durkin

United Brotherhood of Carpenters

Corporate Affairs Department

101 Constitution Avenue N.W
Washington D.C 20001

Dear Mr Durkin

On November 142013 Haticy-Davidson Inc the Company received shareholder proposal and

supporting statement from Douglas McCarron on behalf of the United Brotheduood of Carpenters

Pension Fund the Fund entitled Director Election Majority Vote Standard Proposal such

proposal and supporting statement together the Proposal Subsequently on November 19 2013 the

Company received letter the Amalgamated Letter from Amalgamated Bank of Chicago

Amalgamated indicating that it serves as the
corporate co-trustee and custodian for the Fund and

that it is record holder of 2804 shares of the Companys common stock held for the benefit of the

Fund The cover letter accompanying the Proposal indicates that all communications relating to the

Proposal should be directed to your attention We appreciate Mr McCarrons and the Funds interest in

the Company as we value the feedback of our shareholders and take seriously their input

Rule 14a-8 under the Securities Exchange Act of 1934 as amended Rule 4a-8 outlines the legal

requirements and framework pursuant to which shareholder may submit such proposal As

described below the Fund has failed to provide sufficient evidence that it satisfies the eligibility

requirements set forth in Rule 4a-8b that shareholder must meet to be eligible to submit proposal

This deficiency means that the Company will not include the Proposal in the Companys proxy

materials for its 2014 Annual Meeting of Shareholders unless the applicable requirements are met

Enclosed is copy of Rule 14a-8 for your information

Under Rule 14a-8b 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 the shareholder submitted the proposal and continue to

hold such securities through the date of the companys annual meeting If the eligibility requirements

under Rule 4a-8b are not met then under Rule 4a..8t the company to which the proposal was

submitted may exclude the proposal if that company follows certain procedures

Mr McCanons cover letter accompanying the Proposal the Fund Letter indicates that the Fund has

sufficient share ownership to satisfy the requirements of Rule 14a-8b But the Fund Letter

acknowledges that the Fund is merely beneficial owner of sufficient shares Indeed neither the

Companys records nor its transfer agents records indicate that the Fund is registered holder of the

Companys securities Under Rule 14a-8b2 if the Fund is not the registered holder of its securities

then the Fund must prove its eligibility to submit proposal by submitting to the Company written

statement from the record holder of the Funds securities verifying that at the time the Fund

submitted the Proposal the Fund continuously held the requisite amount of Company stock since at

least November 14 2012 the date that is one year prior to the date the Fund submitted the Proposal

The Fund Letter states The record holder of the stock will provide the appropriate verification of the



Mr Ed Durkin
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Funds beneficial ownership by separate letter The Amalgamated Letter indicates that the Fund has

sufficient share ownership to satisfy the requirements of Rule 14a-8b on the basis of the fact that

Amalgamated is the record holder for 2804 shares However contrary to the statement in the

Amalgamated Letter neither the Companys records nor its transfer agents records indicate that

Amalgamated is registered holder of the Companys securities Accordingly it is the Companys
view that the Amalgamated Letter does not prove the FUnds eligibility to submit proposal It may be

that it was the intention of the Fund and Amalgamated for Amalgamated to prove the Funds eligibility

in reliance on guidance from the SEC that allows Depository Trust Company DTC participant or

an affiliate of DTC participant to confirm the Funds beneficial ownership on the basis of securities

that are deposited at DTC However the Amalgamated Letter does not identify Amalgamated as DTC
participant or an affiliate of DTC participant and it does not state that the securities that would enable

the Fund to satisfy the eligibility requirements are on deposit with DTC For your information as of

the date of this letter list of DTC participants can be obtained at

http//www.dtcc.com/downloadslmembershipdirectoridtc/alpha.pdf

Under Rule 14a-8t response to this letter that corrects the deficiencies described in this letter must

be postmarked or transmitted electronically no later than 14 days from the date you receive this

letter to me at the address listed on the letterhead If the deficiencies described in this letter are

adequately corrected in the response sent by that date then the Company will consider the substance of

the Proposal at that time Please note that1 even If the Fund provides adequate and timely proof of

ownership the Company may still seek to exclude the Proposal from its proxy materials on other

grounds in accordance with Rule 14a-8

if you or Mr McCarron have any questions concerning this letter please do not hesitate to contact me
414 343-8003 Please also note that you had an incorrect fax number The correct fax number is

414 343-4189

Once again we appreciate Mr MeCarrons and the Funds interest in Harley-Davidson

Very truly yours

tmn Boettinger

Asistant General Counsel and Assistant Secretary

Enclosure

cc Paul Jones

Vice President General Counsel and Secretary

Douglas McCaxron via Federal Express

Fund Chairman

United Brotherhood of Carpenters Pension Fund

101 Constitution Avenue N.W
Washington D.C 20001



240.14.3 Shareholder proposals

TinS section addresses when company must Include sha eholders proposal In its proxy

statement and identify the proposal in Its form of proxy when the company holds an annual or special

meeting of shareholders In summary in order to have your shareholder proposal included on

companys proxy card and included along with any supporting statement In its proxy statement you must

be eligible and folow certain procedures Under few specific circumstances the company Is permitted

to exclude your proposal but only after submitting Its reasons to the Commission We structured this

section ii question-and-answer format so that it is easier to understand The references to you are to

shareholder seeking to submit the proposal

Quesfn What Is proposal shareholder proposal is your recommendation or requirement

that the company and/or its board of directors take action which you intend to present at meeting of the

companys shareholders Your proposal should state as clearly as possible the course of action that you
believe the company should follow If your proposal Is placed on the companyS proxy card the company
must also provide In the form of proxy means for shareholders to specIfy by boxes choice between

approval or disapproval or ehetention Unless otherwise Indicated the evcd proposar as used In this

section refers both to your proposal and to your corresponding statement In support of your proposal if

any

fb Questn Who is eligible to submit proposal and how do demonstrate to the company that

am elIgible In order to be eligible to submit proposal you must have contInuously held at least

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

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

securities through the date of the meeting

If you ar the registered hoiderc your securities which means that your name appears in the

companys records as shareholder the company can verify your eligibility on its own afthough you will

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

securities through the date of the meeting of shareholders However If lilce 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 lime you submit your proposal you must prove your eligibility to the

company one of ways

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

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

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

that you intend to continue to hold the securities through the date Of the meeting of shareholders or

ii The second way to prove ownership applIes only if you have filed Schedule 130 240.13d-
101 Schedule 13G 240 13d-102 Form 249 103 ofthis chapter Form 249 104 of this

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

reflecting your ownership of the shares as of or before the date on which the one-year eligibility period

begins It you have filed one of these documents with the SEC you may demonstrate your eligibility by

submitting to the compan

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

your ownership level

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

year period as at the date of the statement and



Your written statement that you intend to continue ownership of the shares through the data of

the companys annual or special meeting

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

proposal to company for particular shareholders meeting

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

supporting statement may not exceed 500 words

Question What Is the deadne for submitting proposer If you are submitting your

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

statemert However if the company did not hold an annual meeting last year or has changed the date of

Its meeting for this year more than 30 days from last years meeting you can usually find the deadline In

one of the companys quarterly reports on Form 0-Q 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

electromc means that permit them to prove the date of dofivery

The deadline is calculated Wi the following manner If the proposal Is submitted for regularly

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

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

iharehokiers In connection with the previous years annual meeting However tithe company did not hold

an annual meeting the previous year or tithe date of this years annual meeting has been changed by

more than 30 days from the date of the previous years meeting then the deadline Is reasonehie time

before the company begins to print and send Its proxy materials

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

scheduled annual meeting the deadllne is reasonable time before the company begins to print and

send its proxy materists

QuestIon What If fall to follow one of the elbllity or procedural requirements explained In

answers to Questions through of this sectIon The company may exclude your proposal but only

after It has notified you cl the problem end you have failed adequately to con-ect It Within 14 calender

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

deficiencies as well as of the tIme frame for your response Your response must be posi marked or

transmitted electronically no later than 14 days from the dale 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 properly determined deacilme If the company intends to

exclude the proposal it will later have to make submission under 240 140-8 and provide you with

copy under Question 10 below 240.14a-8j

if you fall In your promise to hold the required number of securities through the date of the

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

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

QuestIon Who has the burden of persuading the Commission or Its staff that my proposal can

be exduded Except as otherwise noted the burden is on the company to demonstrate that it Is entitled

to exclude proposal

Question Must appear personally at th shareholders meet Wig to present the proposal

Either you or your representative who is qualified under state law to present the proposal on your behait

must attend the meeting to present the proposal Whether you attend the meeting yourself or send

qualified representative to the meeting In your place you should make sure that you or your



representative follow the proper state law procedures for attending the meeting andlor presenting your

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

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

If you or your qualified representative fall to appear and present the proposal wIthout good

cause the company will be permitted to exclude alt of your proposals from Its proxy materials for any
meetings held in the following two calendar years

Question If have complied with the procedural requirements on what other bases may
company rely to exclude my proposal Improper under state 1aw If the proposal Is not proper

sAect for action by shareholders under the laws of the Ji.slsdlclfon of the companys organization

NOTE TopJwruJHIX1 Depending on the sul4ect maIler some proposals are not considered proper under

state law If they would be binding on the company if approved by shareholders In our eqedenca moat proposals

that ee cast as recomendadons or requests that the board of drectois take specified action are proper under stale

law Accordiny we asstzne that proposal drafted as recommendation or suggestion Is proper unless the

company demonstrates othenilse

VIolation of law If the proposal would If Implemented cause the company to violate any state

federal or foreign law to which It Is suect

HoTs io pcnps 1X2 Wewlll not apply this basis for exclusion to permit exclusion of proposal on

gounds that It would vIolate foreign law if compliance with the foreign law would result ha violation of any state or
fedend

VIolation of proxy niles If the proposal or supporting statement is contrary toy of the

Commissions proxy rules mckiding 24O 14a-9 which prohibits materially false or misleading statements

In proxy solicIting materials

PVrsonal grievance spools htemst If the proposal relates to the redress of personal claim or

grievance agamat the company or any other person or If It Is designed to resuit in benefit to you or to

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

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

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

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

companys business

Absence of power/aulholriSy If the company would lack the power or authority to implement the

Management functions If the proposal deals with matter relating to the companys ordinary

business operations

Dector elections If the proposal

Would disqualify nominee who is standing for election

II Would remove director from offIce before hIs or her term exp Wed



iiQuestions the competence business Judgment or character of one or more nominees or

directors

lv Seeks to include specific individual In the ccmpanft proxy materials for election to the board

of directors or

Otherwise could offect the outcome of the upcoming election of directors

Conflicts with companys proposal If the proposal directly conflicts with one of the companys
own proposals to be submitted to shareholders at the same meetlng

NOTE TOPMAGRAPi4 0X9 companys submission to the Commission under this sedion should specify the

points of coflThct with the companys proposal

10 Substantially irnptemenfed If the company has already substantially implemented the proposal

NOTE TO PARAORiH IXIO company may exclude shareholder proposal that would provIde an .dvisoiy

vote or seek Mum advIsory votes to approve the compensation of execiflives as disclosed pursuant to Item 402 of

Regulation S.K 6229402 of this chapter or any successor to item 402 say-on-pay vote or that relates to the

frequency of say-on-pay votes provided that In tie most recent shareholder vote required by 240 14-21b of this

chapter sIngle year one two or three years received approval of moly of votes cast on the matter and

the company adopted poticy on the frequency of say-onpay votes that Is consistent with the choice of the

mdty of vo cast lith most recent shareholder vote requited by 2401421b of this chapter

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

the company by another proponent that will be Included in the companys proxy materials for the same

meeting

12 Resubrnlsslcns It the proposal deals with substantially the same si4ect matter as another

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

the preceding calendar years company may exclude it from its proxy materials for any meeting held

wIthin calendar years of the last time it was included If the proposal received

Less than 3% of the vote if proposed once within the preceding calendar years

II Less than 6% of the vote on Its last submission to shareholders if proposed twice previously

within the preceding calendar years or

Ib Less than 10% of the vote on its last submisskxi to shareholders If proposed three times or more

previously within the preceding calendar years and

13 Specific amount of dividends If the proposal relates to specific amounts of cash or stock

dividends

Question 10 What procedures must the company faftow if ii intends to exclude my proposal
If the company intends to exclude proposal from Its proxy materials It must file its reasons with the

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

with the Commission The company must simultaneously provide you with copy of its submission The

Commission staff may permit the company to make its submission later than 00 days before th company

flies Its definitive proxy statement and form at proxy If the company demonstrates good cause for missing

the deadline

The company must file six paper copies of the fo4iowing



The proposal

An explanation of why the company believes that it may exclude the proposal which should

possitrie refer to the most recent .pplsable authdonty such as prior Division letters issued under the rule

and

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

Oueslion 11 May submit my own statement to the Commission responding to the companys

arguments

Yes you may submit response but Is not required You should try to submit any response to us

with copy to the company as soon as possible after the company makes its submission This way the

Commission staff will have tame to consider fully your submission before It issues Its response You

should submit six paper copies of your response

Question 12 If the company Includes my shareholder proposal in its proxy materials what

information ubotit must it Include along with the proposal itself

The companys proxy statement must Include your name and adess as well as the ntrnber of

the companys voting securities that you hold However instead of providing that krmatlon the

company may instead include statement that ft will provide the Information to shareholders promptly

upon receiving an oral or written request

The company is not responsAe for the contents of your proposal or supporting statement

Quesf ion 13 What can do it 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 reflectmg 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 promptly send to

the Commission staff and the company letter explasung the reasons for your view along with copy of

the companys statements opposing your proposal To the extent possible your letter should Include

specthc factual information demonstrating the inaccuracy of the companys dalTis Tame permitting you

may wish to try to wek Out your dIfferences with the company by yourself before contactmg the

Commission staff

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

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

statements under the following timeframas

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

statement as condition to requiring the company to include ft In iti 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 cther cases the company must provide you with copy of opposson statements no

later than 30 calendar days before ls files deflnive copies of Its proxy statement and form of proxy under

240.14a-6
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70456.Dec 112OO73FR971Jm.42OO876FR8O45Feb22O11 162010



Quick Patrick

From Ramsay-Drow Mary Mary.Ramsay-Drow@hartey-davidson.com on behalf of

Boettinger Stephen Stephen.Boettinger@harley-davidson.com

Sent Wednesday November 27 2013 1C08 AM
To edurkin@carpenters.org

Cc Jones Paul Boettinger Stephen Quick4 Patrick Kulow Ann

Subject Harley-Davidson Shareholder Proposal

Attachments Letter to Ed Durkin Shareholder Proposal Response.pdf

Importance High

Attached please find the response of Harley-Davidson Inc to the shareholder proposal that the Company received on

November 14 2013

Stephen Boettinger

Assistant General Counsel and Assistant Secretary

This communication including any attachments is for the use of the intended recipients only and may contain

information that is confidential privileged or othorwise legally protected Any unauthonzed use or dissemination of this

communication is prohibited If you have received this communication in error please immediately nobly the sender by

return e-mail message and delete all copies of the original communication Thank you for your cooperation



Harley-Davidson Motor Company

3700W Iuneau Avenue Milwaukee WI 51208

414-342-4680

To EdDurkin

Company Name United Brotherhood of

Carpenters

Date November 272013

Fax 202-547-8979

From Stephen Boettinger

Total Number of Pages

including cover sheet

Fax 414-343-4189

Telephone 414-343-8003

Subject Hnrley-Davidson Shareholder Proposal

Attached please find the response of Harley-Davidson Inc to the shareholder proposal that the

Company received on November 14 2013

The inronnion contained in or ozixhcd this fxsimik mcssv is intended ndy fanhe nlidaidal usc otheiaivi4aI orcntiy to which

Is atkkesscd and nuy contain infonnntlan tha Is lisged vnnlldcnath aid
escinpi

horn ibelocuse pIcâIc law If you ac ont die

named seciptent or an acnt tv.src
iblc for dclivcnng to naintd rnaptcnt you nor heorby notified that you heiv orcdvrd this document in

cnu and any dissemination distrIbution or copying oihls cnnhrnunoormon Is strIctly prohibited
It you have mecived this communication In

error picnic notify us Immediately by telephone and ratum the otiiituI
docnmcnis to the iddeuss abo by nail



Biscont ax Status

Message Status back

Sent at 104500 11/27/2013
Sent to 912025478979

Recipient
CSI 202 543 4871

Subject
ID 6289
Port number 35

Tag ID 10.8.248.213

Attempts
Pages in document
Pages transmitted 10

Connect Time 419
Transfer Rate 12000
Attachment count

Attachment docOl6 xsrn\concat tif

Status All pages in the fax were successfully transmitted


