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William Smith II

Reliance Steel Aluminum Co

wilLsmith@rsac.com

Re Reliance Steel Aluminum Co
Incoming letter dated January 31 2014

Dear Mr Smith

This is in response to your letter dated January 31 2014 concerning the

shareholder proposal submitted to Reliance by John Chevedden Copies of all of the

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

htqx//www.sec.gov/divisions/corpfin/cf-noactionll4a-8.shtml For your reference

brief discussion of the Divisions infonnal procedures regarding shareholder proposals is

also available at the same website address

Sincerely

Matt McNair

Special Counsel

Enclosure

cc John Chevedden
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March 2014

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Reliance Steel Aluminum Co

Incoming letter dated January 31 2014

The proposal requests that the board take the steps necessary to adopt bylaw that

prior to the annual meeting the outcome of votes cast by proxy on uncontested matters

including running tally of votes for and against shall not be available to management or

the board and shall not be used to solicit votes The proposal also describes when the

bylaw would and would not apply

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

proposal under rule 14a-8i3 as vague and indefinite We note in particular your view

that the proposal does not sufficiently explain when the requested bylaw would apply In

this regard we note that the proposal provides that preliminary voting results would not

be available for solicitations made for other purposes but that they would be available

for solicitations made for other proper purposes Accordingly we will not recommend

enforcement action to the Commission if Reliance omits the proposal from its proxy

materials in reliance on rule 4a-8i3 In reaching this position we have not found it

necessary to address the alternative bases for omission upon which Reliance relies

Sincerely

Adam Turk

Attorney-Adviser



DWISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PRCPOSALS

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

matters arsing under Rule 14a-8 CFR 240 14a8J as with other matters under the proxy
æjlesis to aid those who must comply wtth 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 Kule.14a-8 the Divisions.staff considers the informati6n furnishedto it6y the Company
in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent or the proponents rŁpresentativØ

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

Conunissions 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 betaken would be violative of the statute or rule involved The receipt by the staff

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

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action sponses to
Ride 14a-8j submissions reflect only informal views The determinationsreached in these no-

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

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

to include shareholder.proposals in its proxy materials Accàrdingly discretionary

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

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

the company in court should the management omit the proposal fromthe compànys.pry
material



1RELIANCE
STEEL ALUMINUM Co

January 31 2014

VIA ELECTRONIC MAIL

Office of the Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street N.E

Washington D.C 20549

Re Reliance Steel Aluminum Co Shareholder Proposal from John Chevedden

Ladies and Gentlemen

This letter is submitted pursuant to Rule 4a-8j under the Securities Exchange Act of 1934 as

amended to notify the Securities and Exchange Commission the Commission that Reliance

Steel Aluminum Co the Company intends to exclude from its proxy materials foi its 2014

annual meeting of shaieholders the 2014 proxy materials shaieholdei proposal and

statement in support thereof the Proposal submitted by John Chevedden the Proponent
We also request confirmation that the Commission staff will not recommend to the Commission

that enfoicement action be taken if the Company omits the Proposal from its 2014 pioxy

materials for the reasons discussed below

copy of the Proposal and related correspondence from the Proponent is attached hereto as

Exhibit

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

its exhibits are being delivered by e-mail to shareholderproposalssec.gov Pursuant to Rule

4a-8j copy of this lette and its exhibits also is being sent to the Proponent Rule 4a-8k
and SLB No 14D piovide that shareholder proponent is requned to send the company copy
of any correspondence which the proponent elects to submit to the Commission or the staff

Accordingly we hereby inform the Proponent that if the Proponent elects to submit additional

correspondence to the Commission or the staff relating to the Proposal the Proponent should

concurrently ftirnish copy of that correspondence to the undersigned

The Company currently intends to file its definitive 2014 proxy materials with the Commission

after April 10 2014

350 South Grand Avenue Suite 5100 Los Angeles CA 90071 Phone 213-687-7700 Fax 213-681-8792 wW.rsac.com
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THE PROPOSAL

The Proposal provides as follows

Confidential Voting

Shareholders request our Board of Directors to take the steps necessary to adopt

bylaw that prior to the Annual Meeting the outcome of votes cast by proxy on

uncontested matters including running tally of votes for and against shall not

be available to management or the Board and shall not be used to solicit votes

This enhanced confidential voting requiremeht should apply to management-

sponsored or Board-sponsored resolutions seeking approval of executive pay or

for other purposes including votes mandated under NYSE rules proposals

required by law or the Companys Bylaws to be put before shareholders for

vote e.g say-on-pay votes and Rule 14a-8 shareholder resolutions included

in the proxy

This enhanced confidential voting requirement shall not apply to elections of

directors or to contested proxy solicitations except at the Boards discretion

Nor shall this proposal impede the Companys ability to monitor the number of

votes cast for the purpose of achieving quorum or to conduct solicitations for

other proper purposes

BASIS FOR EXCLUSION

We request that the staff concur that the Company may exclude the Proposal pursuant to

Rule l4a-8i2 because the Proposal would if implemented cause the Company to

violate California law

Rule 14a-8i3 because the Proposal is imperinissiblyvague and indefinite and false

and misleading in violation of Rule l4a-9 and

Rule l4a-8i7 because the Proposal deals with matter relating to the Companys

ordinary business operations

ANALYSIS

The Proposal may be excluded under Rule 14a-8i2 because the Proposal would if

implemented cause the Company to violate California law

Rule 4a-8i2 permits company to exclude shareholder proposal from its proxy materials

where the proposal would if implemented cause the company to violate any state federal or

foreign law to which it is subject The Proposal if implemented would violate California law

to which the Company is subject
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Pursuant to California law board of directors has ultimate responsibility for managing the

business and affairs of company See Cal Corp Code 300a California law imposes on

directors fiduciary duties in discharging those responsibilities including duty to consider and

corresponding entitlement to rely on information that is relevant under the circumstances

director shall perform the duties of director including duties as member of

any committee of the board upon which the director niay serve in good faith in

manner such director believes to be in the best interests of the corporation and its

shareholders and with such care including reasonable inquiry as an ordinarily

prudent person in like position would use under similar circumstances... In

performing the duties of director director shall be entitled to rely on

information opinions reports or statements including financial statements and

other financial data in each case prepared or presenled by...counsel independent

accountants or other persons as to matters which the director believes to be

within such persons professional or expert competence ..so long as in any such

case the director acts in good faith after reasonable inquiry when the need

therefor is indicated by the circumstances and without knowledge that would

cause such reliance to be unwarranted Cal Corp Code 309 emphasis added

The Proposal howevei is broadly worded and would have the effect of categorically depriving

directors Of information that they may be obligated to review or on which they are entitled to rely

in exercising their duties under California law Proxy solicitation firms as well as others

routinely provide companies and their directors information about shareholder voting during

proxy solicitation This information can include data regarding how many votes have been cast

which shareholders have cast votes and the status of the preliminary vote total This preliminary

voting information can inform companies and their directors regarding whether and how to

communicate with shareholders including whether to distribute supplemental proxy materials

Thus rather than an anonymous one-time decision on the part of the voter as is common in

elections for government offices corporate proxy voting is more akin to an ongoing

conversation between the company and its shareholders Indeed the Commission itself has

recognized the importance of such communications between companies and their shareholders

stating .cornnmnication between Board and the companys shareholders may lead to

enhanced transparency into the boards decision-making process more effective monitoring of

this process by shareholders and ultimately better decision-making process by the board

SEC Facilitating Shareholder Director Nominations 17 C.F.R 200 232 240 249 2010
available at http//www.sec.gov/rules/final/20 10/33-91 36.pdf at 345

The Proposal would deprive the Companys directors in advance and without any exceptions

from having access to certain information including information on which directors may be

obligated to review or on which they are entitled to rely on in exercising their fiduciary duties

under California law This restriction would apply even in instances where the directors

fiduciary duties would require them to monitor such information in order to decide whether and

how to communicate with shareholders on matters of critical importance to the company and its

shareholders
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Limiting directors access to information in this way without regard to the situation and in

disregard of their duties is plainly inconsistent with California law For the foregoing reasons

the Company believes that it may properly exclude the Proposal from the Proxy Materials under

Rule 4a-8i2 because the Proposal would if implemented cause violations of California law

II The Proposal may be excluded under Rule 14a-8i3 because it is imperniissibly

vague and indefinite and is false and misleading

The Proposal contains internal inconsistencies that are not resolved by the

Proposal

Pursuant to Rule 14a-8i3 shareholder proposal may be excluded if the proposal or

supporting statement is contrary to any of the Commission proxy rules including Rule 4a-9

which prohibits materially false or misleading statements in the proxy materials The staff

indicated in Staff Legal Bulletin No 1413 Sept 15 2004 SLB No 14W that proposal is

misleading and therefore excludable under Rule 14a-8i3 if the resolution contained in the

proposal is so inherently vague or indefinite that neither the stockholders voting on the

proposal nor the company in implementing the proposal if adopted would be able to

determine with any reasonable certainty exactly what actions or measures the proposal

requires Additionally the staff has said that proposal is impermissibly vague and

indefinite and thus excludable under Rule 14a-8i3 where it is open to multiple

interpretations such that any action ultimately taken by the upon implementation

could be significantly different from the actions envisioned by shareholders voting on the

proposal See Fuqua Industries Inc Mar 12 1991

The staff has consistently permitted the exclusion of proposals that are internally inconsistent

such that neither shareholders nor the company would be able to determine with any
reasonable certainty exactly what actions or measures the proposal requires In Bank of
America Corp Mar 12 2013 for example the staff permitted exclusion of proposal that

requested formation of committee to explore extraordinary transactions that could enhance

shareholder value including but not limited to an extraordinary transaction resulting in the

separation of one or more of cornpanys businesses The company noted that the

proponents definition of an extraordinary transaction as one for which stockholder approval

is required under applicable law or stock exchange listing standard was inconsistent with

types of extraordinary transactions referenced in the proposal and the supporting statement

See also Newell Rubbermaid Inc Feb 21 2012 permitting exclusion of proposal that

sought to permit shareholders to call special meetings presented two different standards for

determining the number of shareholders entitled to call special meetings and failed to provide

any guidance on how the ambiguity should be resolved SunTrusi Banks Inc Dec 31 2008

permitting exclusion of proposal that sought to impose executive compensation limitations

with no duration stated for the limitations but where correspondence from the proponent

indicated an intended duration Verizon Communications Inc Feb 21 2008 permitting

exclusion of proposal seeking to set formulas for short-and long-term incentive-based

executive compensation where the methods of calculation were inconsistent with each other

Safescrijn Pharmacies Inc Feb 27 2004 permitting exclusion of proposal that requested
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that all stock options granted by the company be expensed in accordance with Financial

Accounting Standards Board FASB guidelines where the FASB standard provided for two
different methods of expensing stock-based compensation and the proposal failed to provide

any guidance

Similar to the letters cited above the Proposal contains various internal inconsistencies rendering

it vague and indefinite and therefore inherently misleading For example the Proposal states

that enhanced confidential voting requirement should apply to. votes mandated under

NYSE rules proposals required by law or the Companys Bylaws to be put before

shareholders for vote The Proposal also states that the enhanced confidential voting

requirement shall not apply to elections of directors This second statement is in direct conflict

with the first statement The election of directors is matter required to be put before

shareholders for vote pursuant to California law applicable to the Company the Companys
Bylaws and the listing standards of the NYSE on which the Companys stock is listed

Accordingly because the election of directors is matter required to be put to shareholder

vote the Proposal would apply the requested confidential voting requirement to such matter

However the Proposal separately specifies that such matter shall not be subject to the

requested confidential voting requirement rendering the Proposal internally inconsistent

Unfortunately the Proposal makes no effort to attempt to resolve this inconsistency

Moreover the Proposal states that the enhanced confidential voting requirement should apply to

management-sponsored or Board-sponsored resolutions seeking approval of executive pay or

for other purposes emphasis added but also states shall this proposal impede the

Companys ability to monitor the number of votes cast for the purpose of achieving quorum or

to conduct solicitations for other proper purposes emphasis added The Proposal contains no

explanation or elaboration on what may make solicitation proper for purposes of the second

paragraph as opposed to solicitation for any other purpose that is subject to the restrictions

under the first paragraph Thus the Proposal expressly states both that the requested confidential

voting requirement applies and at the same time does not apply to solicitations other than those

specifically mentioned by the Proposal This is yet another internal inconsistency that is not

resolved by the Proposal

The Proposal does not explain how the requested confidential voting requirement
would operate with the voting process

The Proposal requires that prior to the Companys annual meeting the outcome of votes cast

by proxy including running tally of votes cast for or against shall not be available to

management This prohibition is vague and misleading because neither shareholders nor the

Companys board of directors would be able to determine with any reasonable certainty

exactly what actions or measures the Proposal requires

As part of the proxy voting process for public companies in the United States Broadridge

Financial Solutions Inc an agent for bank and broker-dealers provides companies with

proxy that reflects the instructions received from beneficial owners of the companies
securities held by those institutions as well as broker discretionary votes if applicable The
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information provided by Broadridge does not identif individual beneficial owners by name or

by any other means such as account number or address It is unclear whether this aggregated

information is the type of information that the Proposal seeks to prohibit from being made
available to management prior to the meeting This ambiguity presents significant

uncertainty as to the Proposals operation If the information provided by Broadridge does fall

within the Proposals restrictions it is unclear what the Companys response would be The

information provided by Broadridge is not provided at the request of the companies nor do

companies have any involvement in how the information is obtained or the timing of its

submission to them Accordingly the Company has no control over whether such information

would be made available in violation of the requested bylaw Even if the Company were to

designate third party agent such as proxy solicitor or inspector of elections to receive

the voting information it is unclear whether that would satisfy the Proposals requirement that

voting information not be available to management Because the Proposal does not

elaborate on basic aspects of its implementation such as what it means for information to be

available and because the Proposal does not address the complexities of the proxy voting

process shareholders and the Company are unable to determine with any reasonable certainty

what the Proposal requires and likely would have widely differing views on what actions

would be sufficient to implement the Proposal

The Proposal relies on external standards that are not defined in the Proposal

The staff has also permitted exclusion of proposals that like the Proposal define material

element by reference to an external source See e.g Ciorox Aug 13 2012 permitting

exclusion of proposal requesting that board chairman be independent as defined by the NYSE
with no explanation of the NYSE standard Ciligroup Inc Mar 12 2012 permitting exclusion

of proposal where extraordinary transaction was defined by reference to applicable law or the

stock exchange listing standard and the proposal included inconsistent language Dell inc Mar
30 2012 permitting exclusion of proposal that referenced SEC Rule 14a-8b eligibility

requirements without explanation or definition The Boeing Co Mar 2011 permitting

exclusion of proposal that referenced executive pay rights without sufficiently explaining the

meaning of the phrase

The Proposal would apply the requested confidential voting requirement to all votes

mandated under NYSE rules and proposals required by law which covers an extraordinary

range of possible topics Shareholders reading the Proposal would have insufficient

information to determine which votes are intended to be covered by the Proposal For

example the Companys shareholders would not necessarily anticipate that the Proposal

would cover proposals on topics such as mergers certain stock issuances certain charter

amendments and transfer of domicile which are required to be voted on by the Companys
shareholders under California law and the listing standards of the NYSE Accordingly the

Companys shareholders voting on the Proposal would be unable to determine with any

reasonable certainty what actions or measures the Proposal requires
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III The Proposal may be excluded under Rule 14a-8i7 because the Proposal
deals with matters related to the Companys ordinary business operations

The Proposal seeks to interfere with the shareholder meeting process by

restricting company comniunjca/ ions with shareholders

Rule 4a-8i7 pennits company to exclude shareholder proposal from its proxy materials

that deals with matter relating to the companys ordinary business operations The term

ordinary business refers to matters that are not necessarily ordinary in the common

meaning of the word but instead the term is rooted in the corporate law concept providing

management with flexibility in directing certain core matters involving the companys business

and operations Exchange Act Release No 40018 May 21 1998 the 1998 Release

In the 1998 Release the Commission stated that the policy underlying the ordinary business

exclusion is based on two considerations The first consideration is whether tasks are so

fundamental to managements ability to run company on day-to-day basis that they could

not as practical matter be subject to direct shareholder oversight Id The second

consideration is whether proposal seeks to micromanage company by probing too deeply

into matters upon which shareholders would not be in position to make an informed

judgment Id The Proposal would violate both of these principles

First the Proposal seeks to inhibit the Companys ability to engage in communications with its

shareholders during proxy solicitation One of the fundamental responsibilities of

companys management and its board of directors is to communicate with its shareholders

when soliciting their vote oi proposal This Proposal seeks to limit the ability of

management and the Board to communicate with its shareholders during the proxy solicitation

process Communications with shamholders including the decision to communicate with

shareholders is an ordinary business matter

Second the Proposal asks shareholders to vote on internal voting issues upon which they

cannot reasonably be expected to make informed judgments As discussed above the Proposal

asks shareholders to vote for proposal that would prohibit the Companys management and its

Board of Directors from having information about votes cast by proxy on uncontested

matters including running tally for three categories of uncontested matters the

definitions of which are as explained above undefined vague and internally inconsistent The

Proposal is broadly worded so as to restrict some of the most basic and routine forms of

communications between the Company and its shareholders prior to an annual meeting The

Proposal seeks to impermissibly micromanage the Company by infringing on the ability of

the Companys Board and management to communicate with shareholders

In other situations involving shareholder communications the staff has recognized that

shareholders proposals that are drafted so broadly as to impact companys communications

with shareholders on ordinary business matters are excludable under Rule 4a-8i7 In

Peregrine Pharmaceuticals Inc July 16 2013 the staff concurred with the exclusion of

shareholder proposal that sought to require the company to answer investor questions related to
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company operations on all public company conference calls in specific manner In Peregrine

the staff noted that the proposal relates to the ability of shareholders to communicate with

management board members and consultants during conference calls Proposals concerning

procedures for enabling shareholder communications on matters relating to ordinary business

generally are excludable under rule 14a-8i7

The staff also has recognized that proposals attempting to restrict or regulate how and when

company solicits its shareholders implicate ordinary business matters For example in General

Motors Corp Mar 15 2004 proposal requested that if GM solicits shareholder votes

below the threshold number for report to the Securities and Exchange Commission that the

company provide the same list with complete contact information to the proponents of the

shareholder proposals which the GM solicitation targets The staff concurred that the proposal

could be excluded under Rule 4a-8i7 as relating to General Motors ordinary business

operations i.e provision of additional proxy solicitation information

Like Peregrine and General Motors the Proposal is drafted so broadly as to interfere with

communications with shareholders during the proxy solicitation process and should be

excludable under Rule 14a-8i7

The Proposal is distinguishable from traditional confidential voting proposals in

that it seeks to micromanage conmiunications with shareholders and proxy
solicitation decision making

While the Proposal is entitled Confidential Voting in order to ostensibly implicate

significant social policy issue it does not in fact implicate significant social policy Rather

the Proposal simply would operate to broadly restrict communications between the Company
and its shareholders by restricting the use of additional proxy solicitations It also would limit

the abilities of the Companys Board of Directors and management in its proxy solicitation

decision-making by attempting to deny routine information necessary to make decisions

Thus instead of implicating any significant policy issue the Proposal iiiterferes with the

Companys ordinary communications with its shareholders which are matters that implicate

the Companys ordinary business operations

We recognize that the staff has in the past treated proposals requesting adoption of traditional

confidential voting policy as implicating significant policy issue and therefore not excludable

under Rule l4a-8i7 However the Proposal does not request adoption of traditional

confidential voting policy but instead seeks enhanced standards that as discussed above

relate to the Companys ordinary communications with its shareholders thereby implicating

ordinary business matters The staff has consistently concurred that even if proposal touches

upon significant policy issue proposal remains excludable under Rule 4a-8i7 if it also

implicates ordinamy business matters See Apache Corp avail Mar 2008 concurring in the

exclusion of proposal requesting the implementation of equal employment opportunity policies

based on specified principles where the staff noted that some of the principles relate to

Apaches ordinary business operations General Electric Go avail Feb 10 2000

concurring in the exclusion of proposal relating to the discontinuation of an accounting
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method and use of funds related to an executive compensation program as dealing with both the

significant policy issue of senior executive compensation and the ordinary business matter of

choice of accounting method Thus because the Proposal applies bioadly to cominumcations

that are part of companys ordinaiy communLcatlons with its shateholdeis the Proposal is

excludable under Rule 4a-8i7

CONCLUSION

For the reasons set forth above the Company believes that the Proposal may be excluded under

Rules 4a-8i2 4a-8i3 and 14a-8i7 The Company respectfully lequests the staffs

concurrence in the Companys view or alternatively conflimation that the staff will not

recommend any enfoicement action to the Commission if the Company excludes the Proposal
from the proxy statement for its 2014 annual meeting of shareholders

We would be happy to provide the staff with additional information and answer any questions
In accoidance with Staff Legal Bulletin 4F Part Oct 18 2011 please send youi lesponse to

this letter to me by e-mail at will.srnith@rsac.com

Sincerely

William Smith II

Vice President General Counsel and

Corporate Secretary

cc John Beckmati Hogan Lovells US LLP

Alan Dye Hogan Lovells US LLP

John Chevedden



EXHIBIT

see attached



FISMA 0MB Memorandum M-07-16

Mr Davkl Hannah

Chainnan of the Board

Reliance Steel Aluminum Co RS
350 Grand Ave Ste 5100

Los Angeles CA 90071

Rule 14a4 Proposal

Dear Mr Hannah

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of

our company This proposal is submitted for the next annual shareholder meeting Rule 14a-S

requirements are intended to be met including the continuous ownership of the required stock

value until after the dale of the respective shareholder meeting and presentation of the proposal

at the annual meeting This submitted format with the shareholder-supplied emphasis is

intended to be used for definitive proxy publication

In the interest of company cost savings and improving the efficiency of the rule l4a-8 process

please communicate via eIPMA 0MB Memorandum M-07-1

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

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

promptly by CfMA 0MB Memorandum M-07-16

Sincerely

__________________ 22-.-4--- Zit/j

olin Chevedden Date

cc Yvette Schiotis YSchiotis@rsac.com

Corporate Secretary

PH 213-576-2467

P11 213 6S7-7700

FX 213 6878792



Rule 14a-S Proposal November 222013
Confidential Voting

Shareholders request our Board of Directors to take the steps necessary to adopt bylaw that

prior to the Aimual Meeting the outcome of voles cast by proxy on uncontested matters

including running tally of votes for and against shall not be available to management or the

Board and shall not be used to solicit votes This enhanced confidential voting requirement
should apply to management-sponsored or Board-sponsored resolutions seeking approval of

executive pay or for other purposes including votes mandated under NYSE rules proposals

required by law or the Companys Bylaws to be put before shareholders fbi vote e.g. say-on-

pay votes and Rule 4a-8 shareholder resolutions included in the proxy

This enhanced confidential voting requirement shall not apply to elections of directors or to

contested proxy solicitations except at the Boards discretion Nor shall this proposal impede the

Companys ability to monitor the number of votes cast for the purpose of achieving quorum or
to conduct solicitations for other proper purposes

Management is able to monitor voting results and take steps to influence the outcome on matters

where they have direct personal stake such as such as ratification of stock options As result

Yale Law School study concluded Management-sponsored proposals the vast majority

which concern stock options or other bonus plans are overwhelmingly more likely to win vote

by very small amount than lose by very small amount to degree that cannot occur by

chance

This proposal should also be more favorably evaluated due to our Companys clearly improvable

environmental social and corporate governance performance as reported in 2013

GMI Ratings an independent investment research firm said our company had not yet adopted
full majority director election standard greatly limiting the ability of shareholders to influence

the make-up of our board We did not have an Independent board chairman and our lead director

Douglas Hayes had 16-years long-tenure which was an independence concern and he was also

on our audit committee We had two inside directors David Hannah and Gregg Mollins our

COO who had 16-years long-tenure Leslic \Vaitc had 36-years long-tenure and was on our audit

committee And Thomas Gimbel was an inside-related director

OMI sadi Reliance Steel Aluminum Co had been flagged for its limited efforts in the

identification and use of alternative energy sources Our company had been flagged for its failure

to establish specific environmental impact reduction targets critical practice for any company

operalitig in high environmental impact industry that is committed to its own long-term

sustainability Ideally our company would have already established links between its incentive

pay policies for executives and the effective management of its social and environmental

Impacts

Returning to the core topic of this proposal from the context of our clearly improvable corporate

performance please vote to protect shareholder value

Confidential Voting Proposal



Notes

John Chevedden FISMA 0MB Memorandum M-07-16 sponsored this

proposal

Please note that the title of the proposal is part of the proposal
If the company thinks that any part of the above proposal other than the first line in brackets can
be omitted from proxy publication based on its own discretion please obtain written agreement
from the proponent

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

This proposal is believed to conform with StaflLcgal Bulletin No 14J3 CF September 15 2004

including emphasis added

Accordingly going forward we believe that it would not be appropriate for

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

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

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

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

Interpreted by shareholders in manner that Is unfavorable to the company its

directors or its Officers and/or

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

shareholder proponent or referenced source but the statements are not

identified specifically as such
We believe that it Is appropriate under rule 14a-8 for companies to address
these objections in their statements of opposition

See also Sun Microsystems Inc July 212005
Stock will be held until after the annual meeting and the proposal will bc presented at the annual

meeting Please acknowledge this proposal promptly by FSMA 0MB Memorandum M-07-1



11 RELIANCE
STEEL ALUMINUM CO

December 2013

Via EWf1sMA 0MB Memorandum M-07-16

Mr John Chevedden

FLSMA 0MB Memorandum M-07-16

Re Notice of Defects under Rule 14a-8

Shareholder Proposal for Reliance Steel Aluminum Co 2014 Annual Meeting

Dear Ivir Chevedden

We are in receipt of youi e-mail dated November 22 2013 which transmitted shareholder

proposal relating to confidential voting the Proposal and letter from you both dated

November 222013 Your submission was received in our offices on November 22 2013

The purpose of this letter is to inform you that your submission does not comply with Rule l4a-8

under the Securities and Exchange Act of 1934 and therefore is not eligible for inclusion in our

proxy statement for our 2014 annual meeting of shareholders SEC regulations require us to

bring these deficiencies to your attention

Rule 4a8b provides that to be eligible to submit shareholder proposal proponent must

have continuously held minimum of $2000 in market value or 1% of the companys

securities entitled to be voted on the proposal for at least one year prior to the date the proposal is

submitted You have nOt provided any jroof that you have continuously held for the oneyear

period preceding and including Ihe date the Proposal was submitted to us November 22 2013
shares of our common stock having at least $2000 in market value or representing at least 1% of

the outstanding shares of our common stock Furthermore our records 10 not list you as

record holder of our common stock Because you are not record holder of our common stock

you may substantiate your ownership in either of two ways

you may provide wriUen statement from the record holder of the shares of our

common stock beneficially owned by you verifying that on November 22 2013
when you submitted the Proposal you had continuously held for at least one year
the requisite number or value of shares of our common stock or

you may provide copy of filed Schedule 13D Schedule 130 Form Form or

Form or any amendment 10 any of those documents or updated forms reflecting

your ownership of the requisite number or value of shares of our common stock as of

or before the date on which the oneyear eligibility period began together with your

25518.1
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written statement that you continuously held the shares for the
one-year period as of

the date of the statement

The staff of the SECs Division of Corporation Finance has provided guidance to assist

companies and shareholders with complying with Rule 14a8bs eligibility criteria This

guidance contained in Staff Legal Bulletin No 14F October 19 2011 and Staff Legal Bulletin

No 4G October 16 20 clarifies that proof of ownership for Rule 4a-8b purposes must

be provided by the record holder of the securities which is either the person or entity listed on

the Companys stock records us the owner of the securities or DTC participant or an affiliate

of DTC participant proponent who is not record owner must therefore obtain the required

written statement from the DTC Participant through which the proponents securities are held If

proponent is not certain whether its broker or bank is DTC participant the proponent may
check the DTCs

participant list which is currently available on the Internet at

http//www.dtcc.coni/downloads/membership/directorics/dtc/alpha.pdf If the broker or bank

that holds the proponents securities is not on DTCs participant list the proponent will need to

obtain proof of ownership from the DTC participant through which its securities are held If the

DTC participant knows the holdings of the proponents broker or bank but does not know the

proponents holdings the proponent may satisf the proof of ownership requirement by

obtaining and submitting two proof of ownership statements verifying that at the time the

proposal was submitted the required number or value of securities had been continuously held

by the proponent for at least one year precedmg and including the date of submission of the

proposal with one statement from the proponents broker or bank confirming the required

ownership and the other statement from the DTC participant confirming the broker or banks

ownership

In addition the supporting statement accompanying the Proposal purports to sulnmarize

statements from report by GM Ratings that is not publicly available In order for us to verify

that the referenced statements are attributable to GMI Ratings and are not being presented lii the

suppoiing statement in false and misleading niannei please provide us copy of the

referenced UMI Ratings report

For the Proposal to be eligible for inclusion in our proxy statement for our 2014 annual meeting

of shareholders the information requested above must be furnished to us electronically or be

postmarked no later than 14 calendar days from the date you receive this letter If the

information is not provided we may exclude the Proposal from our proxy statement pursuant to

Rule l4a-8f

Please note that was appointed Vice Presidents General Counsel and Secretary of Reliance Steel

Aluminum Co on May 15 2013 Accordingly please address any response to me rather than
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my predecessor Kay Rustand My email address is will.smith@rsac.com If you have any

questions with respect to the foregoing please contact me at 213-576-8832 In accordance with

SEC Staff Lcgal Bulletin Nos 14 and 1413 C0 of Rule l4a-8 is enclosed for your reference

Sincerely

William Smith II

Vice President General Counsel and Corporate Secretary

enclosure

251318
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2d01.ia8 Slareholdor proposals

This section addresses when com
pany must include shareholders pro
posal In Its proxy statement and iden

tify tho proposal in its form of proxy
when the company holds an annual or

special meeting of shareholders In

summary In order to have your share

holder proposal included on com
panys proxy card and Included along
with any supporting statement in its

proxy statement you must be eligible

and follow certain procedures Under

few specific circumstances the com
pany is permitted to exclude your pro
posal but only after submitting Its

reasons to the Commission We struc

tured this section in ciaestion-and-an

swer format so that ii is easier to un
derstand The references to you are

to shareholder seeking to submit the

proposal

Question What is proposal

shareholder proposal Is your rec
ommendation or requirement that the

17 CFR Ch 114112 EdlIlon

company and/or its board of directors

take action whioh you intend to

presuL 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 cholco between

approval or disapproval or abstention

Unless otherwise Indicated the word

proposal as used in this section re
fers both to your proposal and to your
corresponding statement In support of

your proposal IC any
QuestIon Who is eligible to sub

mit proposal and how do dem
emirate to the company that am eli

gible In order to be eligible to sub

mit proposal you must have continu

ously held at least 32.000 in market

value or 1% of the companys securi

ties entitled to be voted on the pro

posal at the meeting for at least one

year by the date you submit the pro
posal You must continue to hold those

securities through the date of the

meeting

If you are the registered holder of

your securities which moans that your
name appears in the companys records

as shareholder the company can

verify your ougibiflty on its own al

though 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 Rowovor it

like many shareholders you are not

registered holder the company likely

does not know that you are share

holder or how many shares you own
In this case at the time you submit

your proposal you must prove your eli

gibility to the company in one of two

ways
Pbs first way is to submit to the

company written statement from the

record holder of your seourities usu
ally broker or bank verifying that
at the time you submitted your pro

posal you continuously hold the secu

rities for at least one year You must

also include your own written state

ment that you intend to continue to

hold the securities through the date of

the meeting of shareholders or
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Ii The second way to prove owner
ship applies only if you have filed

Schedule 1311 240.l3dl0i Schedule
130 240.l3di02 Form 249.l03 of

this chapter Form 249.104 of this

chapter and/or Form 249.i05 of this

chapter oi amendments to those doo

Uments or updated forms reilecting

your ownership of the shares as of or

before the date on which the one-year

eligibility period begins If you have

filed one of those documents with the

$50 you may demonstrate your eligi

bility by submitting to the company
copy of the sohodulo and/or

form and any subsequent amendments

reporting change In your ownership
level

Your written statement that you

continuously held the required number

of shares for the one-year period as of

the date of the statement and
Your wrlt.ten statemeiit that you

intend to continue ownership of tho

shares through the date of tim coni

panys annual or special meeting

QuestIon How ninny proposals

may submit Each shareholder may
submit no maro than one proposal to

company for particular shareholders

meeting
Question flow long can my pro

posal be The proposal Inoluding any

accompanying supporting statement
may not exceed 500 words

Ce Question Vhat is the deadline

for submitting proposal If you
are submitting your proposal for the

companys annual meeting you can in

most cases rind the deadline in last

years proxy statement However if the

company did not hold an annual meet
ing 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 th deadline in one of

the companys quarterly reports on
Form 10-Q 249.305a of this ohapter
or In shareholder reports of investment

companies under V0.30di of this

chapter of the Investment Company
Act of 1940 In order to avoid con

troversy shareholders should submit
their proposals by means including

electronic means that permit them to

prove the late of delivery
The deadline is calculated in the

following manner If the proposal is sub
mitted for regularly scheduled en-

mmcl meeting The proposal must be re
ceived at the companys principal exec
utive offices not ies than 120 calendar

days before the date of the companys
proxy statement released to share

holdors in connection with the previous

years annual meeting However If the

company did not hold an annual meet
lug the prevIous year or If the date of

this years annual meeting has been

changed by more than 30 days from tho

date of the previous years meeting
then the deadline is reasonable tlm5
bofore the company begins to print and

send Its proxy materials
If you are submitting your pro

posal for meeting of shareholders

other than regularly scheduled an
nual meeting the deadline is reason
able time before the company begins to

print and send its proxy materials

QuestIon What if fail to follow

one of the eligibility or procodoral re
quirements explained In answers to

Questions through of this section

The company may exclude your pro
posal but only after it has notified you
of the problem and you have failed

adequately to correct It WithIn 14 cal

endar days of receiving your proposal
the company must notify you In writ

ing of any Procedural or eligibility do
floienoles as well as of the time frame
for your response Your response must
be postmarked or transmitted elec
tionicaily no later than 14 days from

the date you received the companys
notification company need not pro
vide you such notice of deficiency if

the deficiency cannot be remedied
such as It you fail to submit proposal

by the companys properly determined
deadline If the company 1ntond to ex
clude the proposal it ivill Jator have to

make submission under 240l4a-8
and provide you with copy under

Question 10 below 240.14a8
If you fail In your promise to hold

tho required number of securities

through the date of the meeting of

shareholders then the company will be

permitted to exclude all of your pro
posals from its proxy materIals for any
moot.ing held in the following two cal

endar years
Question Who has the burden of

persuading the Commission or Its staff

that my proposal cati be excluded Ex
cept as otherwise noted the burden is
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on the company to demonstrate that It

Is entitled to exclude proposal

Que.ctlon Must appear person

ally at the shareholders meeting to

present the propcual 1ther you or

your representative who is qualified

under state law to present ho proposal

on your behalf inuet attend the meet
ing to present the proposal Whether

you attend ho meeting yourself or

send qualified representative to the

meeting in your place you should

make sure that you or your represent
ative follow ho proper state law pro
cedures for attending the meeting aud/

01 presenting your proposal
If the company holds Its share

holder meeting in whole or in part via

electronic media and the company per
mits you or your ropreseutatJve to

present your proposal via suob media
then you may appear through elec

tronic media rather than traveling to

the meeting to appear In person
if you or your qualified represent

ative fail to appear and present the

proposal without good cause the com
pany will be permitted to exclude all of

your Proposals from its proxy mate
rials for any meetings held in the fol

lowing two calendar years
QuestIon It have complied with

the procedural requirements on what

other bases may company rely to ex
clude my proposal ImpropoL under
state law II the proposal Is not iwop
or subject for action by shareholders

under the laws of ho juriedtct.ion of

tile companys organization

NoTE TO PARAORAIU lllDepending OiL

tha subject matter some proposals are not

considered proper under state taw ii they

would be binding on tb company if ppoved
by sharoholdera In our oxpeIeuce miiost pro
posals that are cAst as reconmnmendatlons or

requests that th hoard ci directors alto

specified aetlon are proper tinder stato law

Accoidingly we will assume that proposal

drafted as vccomnmondatioa or suggestion

is proper unless the company demonstrates

othorwlee

ViolatIon of law If the proposal

would if Imploniontod cause the com
pany to violate any state federal or

foreign law to which it subject

Nova panaonapu 112 We will not

apply this basis for exclusion to permit ex
elusion of proposal oa grounds that it

would violate foreIgn law If coniplianca with

17 CFR Ch ii 4l12 EdUlon

the foreign law would rosult In violation of

any state or rederal Jaw

Violailon of prozy rules If the pro
posal or supporting statement is con

trary to any of the Commissions proxy
rules including 240.14a-9 Which pro
hibits materially false or misleading
statements in proxy soliciting mate
rials

Personal grievance special interest

If the proposal relates to the redress of

petsonal claim om grIevance against

the company or any other parson or if

it Is designed to result In benefit to

you or to ftrther personal interest

which Is not shared by the other share

holders at large
Relevance It the proposal relates

to operations which account for less

than percent of the companys total

assets at tho end of its most recent fIb

cal year and for less than percent of

its net earnings and gross sales for Its

most recent fiscal year and is not oth
erwise significantly related to the coin

panys business

Absence of power/authority If the

company would lack the power or au
thority to implement the proposal

Management functions It the pro
posal deals with matter relathig to

the companys ordinary business oper
atlous

DIrector elections If the proposal

Vould disqualify nominee who Is

standing for oloctiomi

ii Would remove director from of

fice bofore his or hor term expired

Iii Quest.tons the competence busi

ness judgment or character of one or

inoro nominees or directors

lv Beaks to include specific mdi
vlthmal In the companys proxy mate
rials for elootion to the board of direc

tors or

Otherwise could affoot tho out

come of ho upcoming election of direc

tots

conflicts with companys proposal

If the proposal dircotly conflicts with

one of the companys own proposals to

be submitted to shareholders at the

same muon tine

NOPE TO PABAORAPU 1O companys
submission to be Contnmlsslon under this

tion should specify the points ol conflict

with the companys proposal
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10 SubstantIally implemented If the

company has already substantIally im
plomonted the proposal

NmT in PARAOAPH ilOh company
may esolude shareholder proposal that

would provide an advisory vote or seek fu
hire advisory votes to approve the corn

peasaUon of exsoatiyes as disolosud pursuant

to Item 402 of Regulation 8K 5229.402 of

this chapter or any successor to Itim 402

say-on-pay vote or tbat relates to the fre

quonoy of say-on-pay votes provided that in

the most recent shareholder vote required by

524014a--21b of this charter sinzle year

I.e one two or three yeare received p.p

proval of majocity of votes cast on the

mattoi and tho company has adopted pol
icy on the frequency of say-on-pay votes that

is consistent with the choice of the majority

of Votes cast In the most recent sherehoider

vote required by 52-lOl4a21b of this chap
ter

11 Dupiicalion If the proposal sub
stantial ly duplicates another proposal

previously submitted to the company
by another proponent that will be In

cluded In tho companys proxy mate
rials for the same meeting

12 Resiibrnisstons If the proposal

deals with substantially the sante sub
jeob matter as another proposal or pro
posals that has 01 have been previously

included in the companys proxy mate
rIls within the preceding calendar

years company may exclude It from

Ito proxy materials for any meeting
held within calendar years of the last

time it was included If the proposal re
colvoci

Less than 3% of the vote If pro
posed 0106 within the preceding cal

endar years
ii Less than 8% of tho vote on its

last submission to shareholders if pro
posed twico previously within the pro-

coding calendar years or

lii Less than 10% of the vote on Its

last submission to shareholders if pro
posed tin-es times or more previously

within the prcoding calendar years
and

13 Specific omount of divfdends If the

proposal relates to specific amounts of

cash or stock dividends

Question 10 What procedures must

the company follow If It intends to ex
clude my proposal If the company
intends to exciudo proposal from its

proxy materials ft must file Its rca

eons with the Commission no later

240 14a8

than 80 calendar clays before it files its

definitive proxy stütemont and form of

proxy with the Commission The coin

pany must simultaneously provide you
with copy of its submission The
Commission staff may permit the com
pany to make its submission later than

80 clays before the company files its de
finitive proxy statement and form of

proxy If the company demonstrates

good cause for missing the deadline
The company must file six paper

copies of the foi lowing

The proposal

ii An explanation of why the con
pany believes that it may exclude the

proposal which should if possible

refer to tho most recent applicable au
thority such as prior Division letters

issued under tho rule and

iii supporting opinion of counsel

when such reasons are based on mat-

tore of state or foreign law

Question 11 May submit my Owfl

statement to the Commission respond

ing to the companys arguments

Yes you may submit response but

it is not required You should try to

submit any response to us with copy
to the company as soon as possible

after the company makes its submis

sion This way the Commission staff

svili have time to consider fully your
submission before it issues its re

sponse You should submtt six paper
copies of your response

Que-sflon 12 If tho company in
cludes my shareholder proposal in its

proxy materIals what information

about me must It include along with

the proposal itself

The companys proxy statement

must include yout name and address
as well as the iimber of time companys
voting securities that you hold How
ever instead of providing that informa

tion the company may Instead include

statomont that it will provide the in
formation to shareholders promptly

upon receiving an oral or written re
quest

Thu company Is not responsible

for the contents of you- proposal or

supporting statement

in Question 13 What can do if the

company includes In Ito proxy state

ment reasons why it believes share

holders should not vote In favor of my
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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

u.s own poInt 01 vIew Suat 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

eontalns materially also or misleading

statements that may violate our anti

fraud rule 240.14a9 you should

promptly scud to the Commission starr

and the company letter explaining

the reasons for your view along with

copy of the compauys statements op
posing your proposal To the extent

possible your letter should include

specific factual information dorn

onstrating the inaccuracy of the com
panys claims Time permitting yott

may wish to try to work out your dif

broncos with the company by yourself

before contacting the Commission

staff

we require the company to send

you copy of its statements opposing

your proposal before It sends Its proxy

materials so that you may bring to

our attention any materially false or

misleading statements under the 101.-

lowing tImeframes

If our no-action response requires

that you make revisions to your pro
posal or supporting statement as con-

dthion to requiring the company to in-

chide It In It-s 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 re
vised proposal or

ii In all other cases the company

must provide you with copy of Its op
position atatements no later than 80

calendar days before It-s ftlo definitive

copies of its proxy statement and form

of proxy undor 240.14a5

63 PR 29119 May 20 1198 63 PR 50622 60623

Sept 22 1998 as nmesded at 12 PR 4168 Jan

29 29O7 12 PR 70456 Dec 11 2007 73 PR 977

Jan 2008 18 PR 6045 Feb 2011 15 FR

58782 Sept 16 2010
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SPINNAKER TRUST

December 2013

John Chevedden

FISMA 0MB Memorandum M-07-16

Dear Mr Chevedden

This is to confirm that you own no fewer than 50 shares of Reliance Steel Aluminum Co
RS CIJSIP 759509102 and have held thorn continuously since at least September 2012

Spinnaker Trust acts as custodian for these shares Northern Trust Company direct participant

in the Depository Trust Company in turn acts as master custodian for Spinnaker Trust

Northern Trust is member of the Depository Trust Company whose nominee name is Cede

Co

These shares are held by Northern Trust DTC2669 as master custodian for Spinnaker Trust

Sincerely

Lo%vdfl
ief Operating Officer

123 Pree Street P.O J3o 7160 Portland MaIne 04112-7160

207553-7J60 207-553-7162 tlax 888.449.3512 Toll Free www.spffinnkertntsl.com



Northerirt

December 2013

John Chevedden

FISMA 0MB Memorandum M-07-16

RE Reliance Steel Aluminu.m Co. CR5 CUSIP 11759509102 Shareholder Resolution Accont

FISMA 0MB Memoranduin M.O7.t6 ust

Dear Mr Chevedden

The Northern Trust Company is the custodian for Spinnaker Trust As of December 2013

spinnaker Trust held 50 shares of Reliance Steel Aluminum Co RS CUSIP 11759509102

The above account has continuously held at least 50 shares of RS common stock since at least

September 2012

Sincerely

flhonda/3IerStggS

Northern Trust company

Correspondent Trust Services

312 444.4114



Will Smith

From FISMA 0MB Memorandum M-07-16

Sent Saturday December 07 2013 644 AM
To Wilt Smith

Subject Rule 14a-8 Proposal RS gmi

Mr Smith

hope this is useful in regard to GMI
Sincerely

John Chevedden

With regard to complimentary reports we provide corporate issuers with cornplimentaiy

overview copy of our ESG and AGR reports for their company every 12-months upon request The

request must come directly from the corporation and we will only provide complimentary copies

directly to corporate issuers not their outside counsel Corporate issuers interested in requesting

complimentary copy should be directed here http//www3.gmiratings.com/home/contact-

us/cornpany-ratin hp//www3 .gmiratings.comThorne/contact-us/cornpany-rating/

We always encourage corporate issuers and law firms to utilize one of our subscription options to

GMI Analyst so they can efficiently monitor ESG and AGR data events ratings the ratings are

subject to change monthly and quarterly respectively and Key Metrics throughout the year We
have approximately 100 corporate issuers who subscribe to GM Analyst and we work with many
law firms either within the law libraries or at the associate level who utilize GMI Analyst as

ESG and forensic-accounting risk research product


