
llllllllllllllllllUNITED STATES
15008191

SECURITIES AND EXCHANGE COMMISSION

og WASHINGTON, D.C.20549

* * ReceivedSEC

DIVISION OF

CORPORATION FINANCE

AUG2 6 2015 (oé 7 m ¡SAugust 26, 2015

Washington, DC 20549

William J.Clough Act:
CUI Global, Inc.

wclough@cuiglobal.com Suection

Re: CUI Global, Inc. UNII¢
Incoming letter dated July 27, 2015 Vallah Y

Dear Mr. Clough:

This is in response to your letter dated July 27,2015 concerning the shareholder
proposal submitted to CUI by VCM Group, LLC. 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.shtral. For your reference,a
brief discussion of the Division's informal procedures regarding shareholder proposals is
also available at the same website address.

Sincerely,

Matt S.McNair

Special Counsel

Enclosure

ec: Lee D. Keddie

VCM Group, LLC
8719 258th Ave NE
Redmond, WA 98053



August 26, 2015

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: CUI Global, Inc.
Incoming letter dated July 27, 2015

The submission relates to director nominations.

We note that it is unclear whether the submission is a proposal made under

rule 14a-8 or a proposal to be presented directly at the annual meeting, a matter we do not
address. To the extent the submission involves a rule 14a-8 issue, there appears to be
some basis for your view that CUI may exclude the proposal under rule 14a-8(e)(2)
because CUI received it after the delaine for submitting proposals. We note in particular

your representation that CUI did not receive the proposal until after this deadline.
Accordingly, we will not recommend enforcement action to the Commission if CUI
omits the proposal from its proxy materials in reliance on rule 14a-8(e)(2). In reaching
this position, we have not found it necessary to address the alternative bases for omission
upon which CUI relies.

We note that CUI did not file its statement of objections to including the proposal
in its proxy materials at least 80 calendar days before the date on which it will file
definitive proxy materials asrequired by rule 14a-8(j)(1). Noting the circumstances of
the delay,we waive the 80-day requirement.

Sincerely,

Mark F.Vilardo

Special Counsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

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

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission's staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities

proposed to be taken would be violative ofthe statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff's informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff's and Commission's no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these
no-action letters do not and cannot adjudicate the merits of a company's position with respect to
the proposal. Only a court such as aU.S.District Court can decide whether a company is
obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a

proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company's
proxy material.
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July 27, 2015

Via e-mail shareholderproposals@sec.gov

U.S. Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
100 F Street, N.E.
Washington, DC 20549

Re: CUI Global, Inc. - Shareholder Proposal Submitted by Lee D.Keddie on behalf of VCM
Group, LLC

Ladies and Gentlemen:

We submit this letter on behalf of CUl Global, Inc., a Colorado corporation ("CUl"), which
requests confirmation that the staff (the "Staff") of the Division of Corporation Finance of the
U.S.Securities and Exchange Commission (the "Commission") will not recommend
enforcement action to the Commission if, in reliance on Rule 14a-8 under the Securities
Exchange Act of 1934, as amended (the "Exchange Act"), the Company omits the enclosed
shareholder proposal and supporting statement (the "VCM Materials") submitted by Lee D.
Keddie ("Keddie") on behalf of VCM Group, LLC (the "Proponent") from the Company's proxy
materials for its 2015 Annual Meeting of Stockholders (the "2015 Proxy lulaterials").The VCM
Materials propose to nominate nine individuals to the CUI board of directors to run for election at
the 2015 Annual Meeting (the "Proposal").

Pursuant to Rule 14a-8(j) under the Exchange Act, we have filed this letter and its exhibits via
electronic submission with the Commission and a copy of this letter and its exhibits are being
sent via e-mail and FedEx to the Proponent to notify the Proponent of CUI's intention to omit the
VCM Materials from its 2015 Proxy Materials. A copy of the VCM Materials is attached to this
letter (see Exhibit A).

Rule 14a-8(k) provides that proponents are required to send companies a copy of any
correspondence that the proponents elect to submit to the Staff. Accordingly, we have informed
the Proponent and Keddie that if he elects to submit additional correspondence to the Staff with
respect to the Proposal, a copy of that correspondence should concurrently be furnished to the
undersigned on behalf of CUI pursuant to Rule 14a-8(k).

CUI Global, Inc. Requests Additional Time Regarding the Rule 14a-8(j)(1) Requirement

Rule 14a-8(j)(1) states that if the company intends to exclude a proposal from its proxy
materials, it must file its reasons with the Commission no later than 80 calendar days before it
files its definitive proxy statement and form of proxy with the Commission. The company must
simultaneously provide the Proponent with a copy of its submission. The Commission staff may
permit the company to make its submission later than 80 days before the company files its
definitive proxy statement and form of proxy, if the company demonstrates good cause for
missing the deadline.

20050 SW 112th Avenue • Tualatin, Oregon 97062
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Mr. Lee D.Keddie ("Keddie") submitted on behalf of VCM Group, LLC (the "Proponent") the
director nominee names and the supporting documents to CUI July 17, 2015. CUI intends to file
the 2015 Proxy Materials less than 80 days after the date of this letter. In accordance with Rule
14a-8(j)(1):

"The Commission staff may permit the company to make its submission later
than 80 days before the company files its definitive proxy statement and
form of proxy, if the company demonstrates good cause for missing the
deadline.",

CUl requests that the staff permit CUl to make this submission later than 80 days before CUI
files its proxy statement with the Commission because the Proponent's VCM Material was not
timely sent by the Proponent.

It is anticipated that the proxy statement for the 2015 Annual Meeting of Shareholders will be
filed and available to shareholders during the week of October 4, 2015. Because of the failure
of the Proponent to timely notify CUI of its proposal, CUI is not able to comply with this 80 day
requirement and requests the Commission staff to permit CUI to make its submission later than
the 80 days before CUI files its definitive proxy statement.

Basis for Exclusion of the Proposal

As discussed more fully below, we respectfully request that the Staff concur in the Company's
view that the Proposal may be properly excluded from CUI's 2015 Proxy Materials pursuant to
Rule 14a-8 for the following reasons.

1. Rule 14a-8(b)(1). In order to be eligible to submit a proposal, you must have continuously
held at least $2,000 in market value, or 1%, of the company's 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.

The Schedule on last page of the Annex D of the VCM Materials supplied by the Proponent
shows that on June 6, 2015 the Proponent purchased 50 shares of CUl common stock at a
per shares price of $5.26 for a total cost of $263. This stock ownership fails to satisfy the
minimum securities ownership requirement of $2,000 and the one year ownership
requirement as required by 14a-8(b)(1).

2. Rule 14a-8(b)(2)(i). The first way is to submit to the company a written statement from the
"record" holder of your securities (usually a broker or bank) verifying that, at the time you
submitted your proposal, you continuously held the securities for at least one year. You
must also include your own written statement that you intend to continue to hold the
securities through the date of the meeting of shareholders.

Nowhere in the VCM Materials is there any indication that the Proponent 'continuously held
the securities for at least one year' nor a written statement that the Proponent intends to
continue to hold the securities through the date of the 2015 Annual Meeting of
Shareholders.

3. Rule 14a-8(e)(1). If you are submitting your proposal for the company's annual meeting,
you can in most cases find the deadline in last year's proxy statement.

20050 SW 112th Avenue - Tualatin, Oregon 97062
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The CUI Definitive Proxy Statement for the 2014 Annual Meeting of Shareholders, filed with
the Commission September 16, 2014, under subheading Shareholder Proposals for the
2015 Annual Meeting of Stockholders states, "For a stockholder proposal to be considered
for inclusion in our proxy statement for our 2015 Annual Meeting of Stockholders, the
Corporate Secretary of CUl Global must receive the written proposal at our principal
executive offices no later than June 1, 2015; * * *." The VCM Material was faxed to and
received by CUI on July 17, 2015.

4. Rule 14a-8(e)(2). The deadline is calculated in the following manner if the proposal is
submitted for a regularly scheduled annual meeting. The proposal must be received at the
company's principal executive offices not less than 120 calendar days before the date of the
company's proxy statement released to shareholders in connection with the previous year's
annual meeting.

The VCM Material was faxed to and received by CUI on July 17, 2015. The CUl 2014
Annual Meeting of Shareholders was held November 24, 2014 and the proxy statement was
filed with the Commission September 16, 2014. It is anticipated that the proxy statement for
the 2015 Annual Meeting of Shareholders will be filed and available to shareholders during
the week of October 4, 2015. The receipt by CUI of the VCM Materials fails to meet the 120
day threshold by approximately 50%.

5. Rule 14a-8(f). If a party fails to follow one of the eligibility or procedural requirements
contained in Rule 14a-8: (1) The company may exclude the proposal, but only after it has
notified the party of the problem, and the party has failed adequately to correct it. Within 14
calendar days of receiving the proposal, the company must notify the party inwriting of any
procedural or eligibility deficiencies, as well as of the time frame for any response. The
response must be postmarked, or transmitted electronically, no later than 14 days from the
date of receipt of the company's notification. A company need not provide such notice of a
deficiency if the deficiency cannot be remedied, such as if the party failed to submit a
proposal by the company's properly determined deadline.

The VCM Material was faxed to and received by CUI July 17, 2015. CUl responded in
timely fashion to the Proponent wherein CUl notified the Proponent in writing of its
procedural and eligibility deficiencies, as well as of the 14 day time requirement for the
Proponent to respond. A copy of the CUI response is attached hereto as Exhibit B.

CUl specifically notes that it is not required to respond to the proposal of VCM inasmuch as
the VCM proposal deficiency cannot be remedied, because the VCM proposal was not
timely submitted to CUI.

6. Rule 14a-8(i)(8)(iv) and (v). Even if a party complies with the procedural requirements, the
Company may exclude the proposal:
(8) Director elections: If the proposal:
(iv) Seeks to include a specific individual in the company's proxy materials for election to the
board of directors; or
(v) Otherwise could affect the outcome of the upcoming election of directors.

Obviously, the VCM Materials propose to include specific individuals in CUl's 2015 Annual
Meeting of Shareholders proxy materials for election to the board of directors and otherwise
seek to affect the outcome of the upcoming election of directors, as prohibited by 14a-
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8(i)(8)(iv) and (v). Such a proposal is specifically permitted to be excluded from the CUI
2015 Annual Meeting of Shareholders proxy materials.

CONCLUSION

For the reasons stated above and in accordance with Rule §240.14a-8 of the Securities
Exchange Act of 1934, as amended, the Company requests confirmation that the Staff will not
recommend any enforcement action if, in reliance on the foregoing, the Company excludes the
Proposal from the Proponent. If the Staff disagrees with CUI's conclusion to omit the VCM
Materials, we request the opportunity to confer with the Staff prior to the final determination of
the Staff's position. If you have any questions or desire additional information, please call the
undersigned at (503) 612-2300 or e-mail at wclough@cuiglobal.com.

Respectfully Submitted,

CUI Global, Inc.
ByWilliam J. Clough, Esq.
President/CEO

Exhibit A
Copy of the VCM Materials

Adobe Acrobat
Document

Exhibit B
Copy of the CUl Response

Adobe Acrobat
Document
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VCM GROUP, LLC
8719 258*Ave NE

Redmond,WA 98053

Telephone: (425) 658-2300

ÅÜÍy10A415

VIA TELECOPIER (503) 612-2385and FEDERAL EXPRESS

Matthew M.McKenzie, CorporateSecretary
CUI Global, Inc.
20050 SW l 12*Avenue

Tualatin, Oregon 97062

Ret NOTICE OF SHARBHOLDER NOMINATION FOR THE 2015 ANNUAL
MEETING OF SHAREHOLDERS OF CUI GLOBAL, INC.

Dear Mr.McKenzie:

VCM Group LLC (the "Nominating Shareholder")hereby givesrioticeof its intentió nominate

andnominatesLeeD,Keddie, BrianF.Cassady,David W.Pointer, MathewN Bob,WiiliamF.Murdy;
ShawnW.Kravetz, Robert G.Pearse,JohnM.Climaco, Ned L. Pontious for electionto theBoardof
Directorsofthe Company(the "Board")at the 2015Annual Meeting of Stockholders of the Company,
or any oth¢r meeting of stockholders held in lieu thereof, and any adj

,postponements,õt ø��`�reschedulingsor continuations thereof (the "Annual Meeting").

The Nominating Shareholderstrongly believesthat changesto the Board of Diretters of the

Corporationare in the best interestsof all of the Shareholdersof the Corporation, andthakeaóhof the
Nominees has outstanding qualifications and experienceto serve on the Board of Direótors of the

Corporation.The Nominating Shareholderbelieves the Shareholders of the Corporaiion should have
anaItemativeto the incumbent Board in the upcoming election.

Information concerning the Nominces is set forth herein and in thenAnnexes hereto,which are
incorporated herein by reference. In addition, this notice is accompanied by the written consentofeach

Nominee to being named asanominee to serve as aDirector of the Corporation inciccted.

As of the date of this notice, the Nominating Shareholderis the record owner of 50 shares óf
common stock, $0.001par value per share, of the Corporation (the "Shares") The Nominating
Shareholder is aWashington limited liability companywith its principal address ah8719245*Ave NE,
Redmond,Washington 98053. Mr.LeeD.Keddie,a Canadian citizertresiding in the United States,is
the solemanagerof the Nominating Shareholder. As the managingmember,IVir.KeáÜipmayexcreise

voting and dispositivepower over thesharesheld by the Nominating Shareholder.Through his control
of the Nominating ShareholderMr. Keddie is deemed to beneficially own the shares directly held by

the Nominating Shareholder.

As of the date of this notice, the Nominating Shareholder and Mr, Keddie; do directly or
indirectly own of record or beneficial any other ownership interests.

The Nominating Shareholderand Mr. Kcddie eachhave an interest in the election of directors

at the Annual Meeting directly or indirectly through the ownership of the Shares. The Nominating

-l-
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Shareholderand Mr, Keddie may participate in soliciting proxies from the Shareholdersof the
Company.

Except as desetibed in this Notice, there is no agreement, arrangement or understanding

betweenthe Nominating shareholder andeach Nominee and any other personor personspursuant to
which thenominations are being madeor who may participate in thesolicitation of proxies for the
election in favor of electing the Nominees. The Nominating Shareholder intends to notify the

Corporationin writing of any suchagreements,arrangementsor understandingsin effect as of the

Record Dateof the annual meetingpromptly following the date notice of the Record Date is first

publicallydisclosed.

The Nominating Shareholderhereby representsthat it intendsto appear in person or by proxy
at the Annual Moctíng to nominate the Nominees for cicction asdirectors of the Corporation.

The information included herein and in the Annexes hereto representsthe Nominating

Shareholder'sbestknowledgeasof the date hereof, in the eventany statementor other information in
thisnotice is not correct,or to the extent any applicable information has been omitted from this notice,

the Nominating Shareholder and Nominees reserve the right to correct and/or supplement any such
statement or other information set forth in this notice.

The execution and delivery of this Notice shall not constitute a waiver of the rights of the

Nominating Shareholderand its principals and affiliates to contest the validity of (i) the nominating

proceduresor any provision of theCode of Regulations,or (ii) anydeterminationsmade by the officers

of the Corporation or by the Board with respect to the matters contemplatedby these nominating
materials. Furthermore, if the Board increasesthe numberof directors to benominatedandelected at

the Annual Meeting,the Nominating Shareholder reservesthe right to add additional director nominees

in respect of eachsuchadditional directorship.

The Nominating Shareholder trust that this Notice compliesin all respects with the Bylaws and

applicable law.The Nominating Shareholder requests written notico as soon as practicable of any

allegeddefects in this notice, including the Annexes hereto,and reserves theright, following receipt of

such notice, to either challenge,or attempt as soon as practicable,to cure, such alleged defect. Such

written notice shall be sent to 8719258Th Ave NE, Redmond,WA 98053, Attention: Lee D.Keddie,
with a copy to InvestorCom, Inc.,65 locust Avenue, Suite 302,New Canaan, CT 06840, Attention:
JohnG.Grau.

If this Notice shall be deemed for any reason by a court of competent jurisdiction to be
ineffective with respectto the nomination of any of the Nominees at the Annual Meeting, or if any

individual Nominee shall be unable to serve for any reason,then in addition to any other rights or

remedies I mayhave,this Notice shallcontinue to beeffective with respect to the remaining Norninee(s)

andasto any replacement Nomince(s) I select.

42-
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Shoul¢youhaveznyquestionsregarding;theinfornation containedin thisnoticeriacludingthe
Annexeshärätonplaesoñ¢áctJolâG.Cnuat(203)295 784L

Very truly yougs,

VCM Group ULC

ByeLoh K

JtsPresidentandCEO

WilliáraJ. Clough
ChiefExeoiveOfficerand President

CUI Glebålela
20050SW112*Avenue
Tuálatigonegon97062

Enclosures

Annexes

Annex A-Disolosure
Annena- EachNominee'swritten consentto his/hot nomination
Annex CNBiographicalgnformation otNominees
AnnemD Tmnsactions

3-
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AnnexA

All information relating to sitch person that would be required to be disclosed in a proxy
statement or other filings required to be madein connectionwith solicitations of proxies for
election of directors in a contested election and eachof the Nominees has consented in writing to

being named in the proxy statement as a Nominee and to serving as a director if elected is
provided below.

Except to the extent set forth in this Notice, as of the datehereof:

a) During the pastten years,no Nominee hasboonconvicted in a criminal proceeding (excluding
traffic violations or similarmisdemeanors);

b) No Nominee owns any securities of the Corporation which are owned of record, but not

beneficially;

c) No part of the purchaseprice or market value of the securitiesof the Corporation owned by any

Nominee is representedby fundsborrowed or otherwise obtainedfor the purpose of acquiring

or holding such securities;

d) No Nominee is, or within the past year was, a party to any contract, arrangements or
understandingswith any personwith respect to anysecurities ofthe Corporation, including,but

not limited to, joint ventures,loan or option arrangements,puts or calls, guarantees against loss
or guarantees of profit, division of losses or profits, or the giving or withholding of proxies;

e) No associateof any Nominee beneilcially owns, directly or indirectly, any securitics of the

Corporation;

f) No Nominee beneficially owns,directly or indirectly, andsecuritiesofany parentor subsidiary
of the Corporation;

g) No Nominee nor any of his associates,was a party to any tonsaction, or seriesof similar

transactions, since the begitming of the Corporation's last fiscal year,or is a party to any
currently proposedtransaction,or seriesof similar transactions, to which the Corporation or
any of its subsidiaries was or is to be a party, in which the amount exceeds $60,000;

h) No Nominee or any of his associates hasany arrangement or understanding with any person

with respect to any future employment by the Corporation or any of its affiliates, or with respect

to any future transactionsto which the Corporation or any of its affiliates will or may bea party;

i) No person,includin5 anyNominee,who is aparty to an arrangement or understanding putsuant

to which the Nominees arcproposed to be elected has a substantial interest, direct or indirect,
by security holdings or otherwise,in any matter to beactedon at the 2010 Annual Mocting of
the Corporation, asidefrom the election to serve as a director and such persons' interests as
stockholdersofthe Corporation;

j) There are currently nomaterial pending legal proceedings to which any of the Nominees or any

of their associatesis apartyadverse to the Corporationorany of its affiliates, or in which either

the Nominees or any of their associates has a material interest adycrse to the Corporation or

any ofits affiliates;

-4-
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kk NoNominee,tror any memberof his immediatefamily,isor hasbeenduring the Corporation's
lastfiscal year been indebtedto the Corporationor any of its subsidiariesatany time since the

beginningofthe Corporation's last fiscal year in an amount in excessof$120.000;

1) No Nominee has,orhashad duringthe Corporation's last fiscal year,any businessrelationship
that is requiredto be disclosedpursuant to Item 404(b) of Regulation S-K ("Regulation S-K")
of the SecuritiesAct of 1933,as amended;

nii No Nominee,atanytitne during theCorporation's last fiscal year,hasfailed to file ona timely

basisthe reportsrequiredby Section16(a)ofthe SecuritiesExchangeAct of 1934,asamended;

4 No Nominee has any family relationship, by blood,marriage or adoption, to any director,
executive officor or other affiliates of the Corporation;

o} No Nomineehas,during the past five years,beeninvolved in anylegal proceedingsor involved

in any other eventsdescribedin Item 401(f) of Regulations S-K;

p During the last throe fiscal years, no compensationor personal benefits (including, without

limitation, thosewhich would berequired to be disclosedpursuant to Item 402 of Regulation

S-K) were awarded to,carnedby or paid to any of the Nominees or any of their associates for

any servicesrendered in any capacity to the Corporationor its subsidiariesor affiliates;

4) There is no arrangement and/or understandingbetween any of the Nominees and any other

person pursuant to which any ofthe Nominees wasor is to beselectedasa director or nominee

for election asa director of the Corporation;

r) No Nominee currently holds any position or office with the Corporation or any parent,
subsidiary and/or affiliate thereof, and no Nominee has cycr served as a director of the

Corporation or any parent, subsidiary and/or affiliate thereof; and

s) Except asotherwise describedhereinwith respect to the Corporation,no Nominee is currently,
nor has any Nominee been within the past year,a party to any contract, arrangement and/or

understanding with any personwith respect to any securities of the Corporation.

5-
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Annex &

Consentof theNominee

July 03¿2015

frLee D.Keddiaheebyconsentto being named inaproxystatementasa nomineefor election as a
ééótonf CU GlobalIrn (the "Company")iat the 2015annualseeing of stockholders of the

Company(includingtyothernieeting of stockholdersheld in lied thereof,andanyadjournments,
postponements resche#lírg or continuations thereof) andto serve asa ditector of the Company if
elected.

Name Lee D Reddie

Consemof theNominee

Junel l, 2015

T,DavidW.Pointer,hérobyconsentto being namedinaproxystatementasanomineefor electionas a
dkector of OUTGlobale Inc. (the "Company"),at the 2015 annualmeeting of stockholders of the

Compan (including anyother meeting of stockholdersheld in lieu thereof, and augadjoumments,
postponement%reschedulingsor continuations thereoff and to serve as a director of the Company if
elected;

aJ a M
Name: David WiPointer

Consent of the Nominee

July 11,2015

T,BrlänR Cassadeherebyconsentto being namedinaproxystatementasa nomineefor electionas a
director of CUI Úlobal,inos (the"Oompany"),at the 2015 annualmeetingof stockholders of the

Company (includingsangother mesting of steckholdersheld in lieu thereof, and any adjoumments
postponement,reachedulinp or continuationsthereof) andto serveasa director of the Companyif
electeds

Name Brian F Cassady

-6-
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Consentof theNominee

July 03,2015

I,.MathewR.Bob, hereby consent to being namedin a proxy statement as a nominee for election asa
director of CUI Global, Inc. (the "Company"),at the 2015 annual meeting of stockholders of the

Company (including any other meetingof stockholders held in lieu thereof, and any adjoumments,
postponements,reschedulings or continuations thereof) and to serve as a director of the Company if
41ótted

Narne: MathötR Bob

ConsentoftheNoniinae

July 03,2015

i WilÏÌamFavfurdt hereby consentto being namedin aproxy statementas anomincefor electionas

y"),atthe2015 annual meeting of stockholders of the

ents;

postponemonis,reschedulingsor continuations thereof) an(to serveas a director of the Company if
elected

Name: William F.IViurdy

Consentof the Nominee

July 03, 2015

1,Shawn W.Kravetz, hereby consentto being named in a proxy statement asanominee for election as
a director of CUl Global, Inc. (the "Company"), at the20l5 annual meeting of stockholders of the

Company (including any other meeting of stockholders held in lieu thereof, and any adjourmnents,

postponements,reschedulings or continuations thereof) and to serve as a director of the Company if
electede

Narne: Shawn W.Kraveitz

-7-
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Consentóf theNominee

Julyé3 2015

I, RobertG.Pearse,herebyconsent to beingnamedin aproxy statementasanomineoforotectionga
director of CUI Global, Inc. (the "Company"), at the 2015 annual meeting of stockholders of the

Company (including any other meeting of stockholders held in lieu thereof;andany adjouramentsi

postponements, reschedulings or continuations thereof) and to serve as a director of the Òompanyif
elèdted

Nama: RobertG.Pearse

Consentof theNominee

July 03, 2015

Is JâhãM Cliniaea, hänebyconsentto being nàtnedin a proxy statementasanomineefor electionasa
dŠrectorof CUI Giobal,Ino (the "Company"),at the 201Šannual meeting of stockholders of the

Gömpäng(incindingianyothermeeting ofstockholders he d in lieu thereof, and any adjouenments,
postponementseteschedulingsor continuationsthereof) and to serve asa director of the Companyif
elébted:

Name John IvLClimado

tonsentoftheNominee

July03 2015

I Ned& Pontious,liëreby consentto beingnamedin aproxy statement as anomince for electionasa
director of CÛlGlobal,Inc. (the "dompany''),at thed015 annual meeting oy stockholders of the

Colayany Qnöluding any othat meeting of stoukholders held in lieu thereof; and any adjoutaments,
postponements, reschedulings or cordnuations thereoffand to serve as a director of the Companyif
electede

Name: Ned L Pontinus

-8-
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Annex C

BiogeahiteljäformationofNominees

Lee Keddie

LeeKeddie is a Results-DrivenBusinessExecutiveeffective at leading fast-paced B2B manufacturing

and product companies in both private and public sectors. He has a track record of delivoring
exceptional Revenue(18% CAGR) Earnings (40% CAGR) and Free CashFlow growth (38% CAGR)
over 12 years of full P&L responsibility. He is currently President & CEO of Value Creation
Management Group LLC, a company that invests in andprovides consulting to companies that need
operational improvement He also serves as a member of the Board of Directors at three companies,
EssexRental Corp (ESSX), (2015-06) CompuMed Inc. (CMPD) (2014-11) and Stephan Co.
(OTC;SPCO) (2015-03),

Prior to his current positions, Lee spent 13 years with HKX, as a Co-owner, President& General

Manager,wherehe transformed a hydraulic componentsstartup from SL8M revenue and 12 people,to
a nationally recognizedniche market leader with $18M Revenue,55 employees,and 24% free cash
flow, Much of this wasa result of relentless focus on scalability and innovation to improve business
processes,product offerings, and customer experience.This success caught the eye of a value-
investment PLC out of the UK (Diploma PLC) who purchased the company in 2005.

After the sale in 2005, he took over the role of President/General Manager of the new subsidiaryand
continued to build scalable systemsfor growth andefficiency.Two yearsafter the sale,the Construction
Industry was hit with the worst downtum in 75 years, andmobile equipment saw over 67% declines.
Through laser cost control, inventory/AR reduction, strategic employment reduction, and increased
investment in training and product development, HKX not only remained profitable despite 39%
reduction in revenue,but added$L2M (15%) free cash flow back to investorsandset the company up
for the 270% growth over the next 3 years.

Prior to his business leadership roles, Lee spent over 8 years in both the Commercialand Military
sectors of the Aircraft Industry at Boeing, McDonnell Douglas, Bombardier, Learjet and Qantas
Airways in Australia.

Lee is a Professional Bngineer, and received an Honors Co-op Mcchanical Engineering Degree from
the University of Waterloo, andspent two additional years at the University of Toronto in Aerospace
Studies.He is apilot andamemberof the Experimental Aircraft Association.

Leeis a strategic thinker, seeing pattems where others seecomplexity; a scenario-builder andskilled at

finding aclear paththrough the confusion.He is creative, at home with intangibles, andwilling to ask
the tough questions.Throughouthis career,Lee has beenable to discover simple concepts beneath the
complex surfaceandbeen able to monetize it.

ÉnsinessAddress;

Lee Keddie
5T19258%AvenueNE
Redhtend,WA 98053
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David W, Pointer

David W.Pointer is the founder andmanagingpartnerof VI Capital FundLLC (''VICM").VICM was
foundedon January l, 2008 and hassincebeenthe general partnerfor the VI Capitai Fund,LP ("VICF")
(a WashingtonState Limited Partnership). VICF is a value oriented investment limited partnership
registeredin the Stateof Washington.

Prior to foundingVICF, David servedastho Senior Vice PresidentandSenior Portfolio Manager for
IC1ViInvestmentManagementinSpokane,WA. Prior to ICM, David servedas aPortfolio Manager for
Ivesco,Inc.,whereheworked with asenior partnerin managingtwo mutual fundswith assets in excess
of $15billion. David is anexpert in businessappraisaland identifying factors that create andenhance
value. In addition to the above, David hasbeen involved in M&A advisory roles and strategic
consultingservices in the industrial andhealthcare industries.

David has an MBA from the WhartonSchool of Business and holds the Chartered Financial Analyst
designation(APA).

David is a member of the Board of Directors for Revo,Inc.(a licensed footwear company) and
CompuMed, Inc.(a hoahh-careservices company).

Neither David W.Pointer,nor VICM, VICF, ICM Investment Management,Invesco, Inc.,Revo, Inc.,
or CompuMed, Inc., is aparent, subsidiary,or other Affiliate of the Company.

BusirièssAddiessi

David WEP

�ø$�€�Pp.Box402

NewranliikáVA 99025
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Brian F.Cassady

Brian F.Cassady,hasbeenCEO of Fansteel,Tnc.,a$110million inanufacturerof complex engineered
components for theaerospace,defense,automotive, heavy dty diesel engineand generatindusteial
marketssinceSeptember20i l.

Mr, Cassadyhas also beenPresident of 510 Ocean Drive Advisors, Inc.,doing business as inack
ManagementAdvisors,with an office inMiami Beach,Florida, since June 2007.Black Management
Advisors is primarily involved in the businessof investing la andproviding financial and operational
turnaround,restructuringand interim managementservicesto financially troubled companies.

Prior to Black ManagementAdvisors, Mr.Cassadyservedinthe turnaroundand restructuring practices
of AlixPartners LLC andThe Deioitte & ToucheConsultingGroupe

Mr. Cassadyearned an MBA from the Harvard Businò¢sSchooband BS in BuslaeseAdministration
from IndianaUniversity,

Business Address:

Brian F.Cassady
510OceanDrive, Suite 501
Miami Beach,FL 33139
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Mathew Bob

Matt is a 34year veteran of the energy business.He is the President of Eagle Oil and GasCo., a 40 year
old independent oil and gas exploration Company. He is also founder and Managing Member of MS
Exploration. Prior to forming MB Exploration in 1994,Mr. Bob wasChief Geophysicist at Pitts Oil
Company. He previously held various geologicalpositions at Union Oil Company of California. He is
a member of the American Association of Petroleum Geologists, the Society of Exploration

Geophysicists and the Dallas Petroleum Club, Wildcatter, andis a registered Geoscientist in the States

of Texas Mississippi and Louisiana.He holds a B.A.in Geology from St. Louis University, an M.S.in
Geology from Memphis University, and is a graduate ofliarvard University's Executive Management
Program.

Under Matts leadership; MB Exploration and its affiliated companies, has acquired over 1,000,000
acres of oil and gas leases in eight states. Using its extensive scismic and geologic database,these
efforts have resulted in the drilling and completion of over 400 oil and gas wells. MB Exploration
continues to explore for oil and gas in partnership with much larger public and private companies.

Matt also has an active energy advisory practice; specializing in Basin andPlay analysis andentry for
public companies, rationalizalion of assets through sales and mergers for public and private companies,
and evaluation of fair market value of non-cash flowing assets for senior secured lenders. Senior
scoured lenders have also engaged him to lead the re-organization of troubled and/or bankrupt oil and
gascompanies.

In Marehof2014; hewas appointedan outside director of Callon Pctroleum Inc.,a NYSE oil andgas
firms

BudinessAddress:

Vfaithew Bob
BadeGiiandGasCo.
5950Berksliire LaneSuite 1100
Dallas,Texas95225
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William F.Murdy

William F. (Bill) Murdy steppeddown recently as Chairman of Comfort Systems USA (Houston)
(NYSE: FIX) a $1.3 billion company providing heating, ventilation, air conditioning (HVAC)
installation and services in the commercial/industrial/institutional sector countrywide. Comfort

Systems operates from over 75 locationsemploying more than 7,000 people.

Until December31,2011 he was both Chairman andCEO of Comfort having Joinedthe company in
2000 in those positions. Before joining Cornfort he was President and Chief Executive Officer of Club
Quarters(New York City), aprivately owned, rapidly growing chain of membership hotels catering to

corporate travelers to major cities in the U,S. and Europe. Prior to Club Quarters hewas Chairman,
President, CEO and Co-Founder of LandCare USA, Inc, (Houston) (NYSE: GRW). LandCare grew
to be the country's largest commercial landscape and tree services company before merging with
ServiceMaster (NYSE:SVM) in 1999. Before LandCare, Mr. Murdy was President and Chief
Executive Officer for 8 years of General Investment and Development (Boston), a large, privately held,

diversified real estate investment, development and operating company, and before that, from 1981 to
1989, Co-Founder and Managing General Parmer of the Morgan Stanley Venture Capital Fund and
President of its associated management company (New York City). From 1974 to 1981 he served in a
number of positions including chief operating officer of Pacific Resources (Honolulu) (NYSE: PRI), a
rapidly growing Si billion company in the oil refining and gasutility sector.

He is agraduate of the Harvard BusinessSchoo](1970) and West Point (1964). He served in the United

States Army from 1964to 1974,including oneyear in the Dominican Republic (82"Airborne) and two
years in VietNam(173rd Airbome Brigade). He was awarded three Bronze Stars, four Air Medals and
the VietnameseCross of Gallantry. After three years teaching (Economics) at West Point, he left the
active Army as a Major and served in the US Army Reserve.

Currently, he serveson the Board of Directors, Audit Committee and is Chair of the Compensation

Committee of UIL Holdings (NYSE: UIL); the Board of Directors,Governance Committee and is Chair
of the Compensation Committee of Kaiser Aluminum (NASDAQ: KALU); the Board of Directors of
LSB Industries (NYSE: LXU); the Board of Directors of Vectrus (NYSE: VEC) and the Advisory
Board of CapStreet Partners (Houston).

He is a Founder and former Chairmanof Warrior Gateway (connecting Veterans with services), aVice
Chairman and member of the Executive Committee of the Board of Business Executives for National
Security and a member of the Board of the Vietnam Veterans Memorial Fund. Murdy is a Civilian
Aide to the Secretary of the Army and a former member of the Board of Visitors for West Point. At
West Point today, he is an emeritus member of the Board of Trustees of the West Point Association of
Graduates and aprincipal owner and Chairman of the Hotel Thayer and of its associated Thaycr Leader

Development Group. He was recently designated aDistinguished Graduate of West Point.

Business Address:

William F.Murdy
71 St John Place

New Canaan, CT 06840
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Shawa W.Kraietz

Shawn Kravetz is Presidentand Chief Investment Officer of Esplanade Capital LLC, an investment
managementcompanyhe foundedin 1999.

ShawnfoundEsplanadeto managecapital for asmall numberoflike-minded families, privateinvestors,
andinstitutions.The firm managesprivate investmentpartnershipsincluding:

• Esplanade Capital Pattners I LLC, launched in 2000, is focused on a handful of sceters,
including: retail,consumerproducts, casino gaming, financiaUbusinessservices,education,and
solar power.

• EsplanadeCapital Electron PartnersLP,launchedin 2009,intendsto be the world!s premier
private investment fund dedicated to public securities in solar energy and those sectors
impactedby its emergence.

The fundshavesignificamly outperformed their benchmarks sinceinception.

From 1997until 1999,Shawnwas a Principal at The ParthenonGroup, a leadingstrategy consulting
boutique,where headvisedchief executives oncorporate strategy.

From 1995until 1997,Shawn was Director of Strategic Plarmingand Corporate Developreent at the
CML Group,wherehe oversawactivities at subsidiaries including NordicTrack, The Nature Company,
andSmith & Hawken.

Shawn receivedanMBA with fligh Distinction from Harvard BusinessSchool in 1995,where hewas
awarded:The ThomasM.and EdnaE.Wolfe Award; The Henry Ford II Scholar Award; anda Baker
Scholarship.

From 1991until 1993,Shawnwasa Consultantwith Monitor Company,a strategyconsuhing firm.

ShawnreceivedanA.B.in Economicsfrom IIarvard University, magnacum laude,in 199L

Shawnhasservedas: SteeringCommittee Vico Chairmanof the museumof Fine Arts Councilat The
Museum of fine Arts in Boston; Memberof the Steering Committee of the Vilna Center for Jewish
Heritage;andTreasurerof the PTO for the FrancesJacobsen Early Education Center.Shawn currently
serveson the finance Committee at Temple Israel,Boston.

BusinessAddiess:

ShawnKravetz
Onelnternational Place,46''Floor
Bostort MA 021%)
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John M.Climaco

JohnM.Climaco is a consultant to a numberof companies.Most recently, hejoined the board at Essex
RcraalCorp(NASDAQ: ESSX), He is also aboard member and the Chairman ofthe Strategic Advisory
Committee at Digirad (NASDAQ. DRAD). Mr. Climaco was named to the Boari of Digirad in
December 2012.He also is amemberofthe board of directors of Perma-Fix Environmental Services,

Inc.(NASDAQ: PESI),anenvironmental solutionsbusiness,a position he hasheld since October 2013.
Previously, he was a member of the board of directors of PDI, Inc. (PDII), an outsourced sales and
marketing company, a position heheld from December 2013 to October 2014. From April 2012 to April
2013, hewas a member ofthe board of directors ofInfuSystem Holdings, Inc.(INFU), amedical device
and services company.

From 2003 to 2012,he was the President and Chief Executive Officer, as well as member of the board
of directors, of Axlal Biotech, Inc., a molecular diagnostics company specializing in spine disortiers,
which heco-founded in 2003.Under Mr.Climaco's leadership, and through partnerships he created with

companies including Medtronic, Jolmson & Johnson and Smith & Nephew, Axial successfully
developed and commercialized the first molecular prognostic test in the orthopaedic industry.

Mr. Climaco holds a Bachelor of Arts cum laude, from Middlebury College anda Juris Doctorate from

the University of California,.Hastings College of Law.

BusinessAddress:

JohnMi Climaco
ti Box 34%
askCity,UT84oso
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RobertGwPastse

Robert G.Pearse,currently serves as a Managing Partner at Yucatan Rock Ventures, a firm he co-
founded in 2004, where hespecializes in technology investments and consulting. Mr.Pearse serves as
a director for Aviat Networks, Inc, (NASDAQ:AVNW) and member of the Compensation Committee
and Nominating & Governance Committee since 2015. Mr. Pearseserves as director for Novation

Companies(OTC:NOVC) and memberof the Audit andCompensationCommittees since2015. Mr.
Pearse serves as a director for Crossroads Systems, Inc. (NASDAQ:CRDS), Chairman of the
Compensation Committee, and member of the Audit Committee and Nominating & Govemance
Committec since 2013.

From 2005 to 2012, Mr. Pearse served as vice president of Strategy and Market Development at
NetApp, Inc.(NASDAQ:NTAP) ("NetApp"), a computer storage and data management company. Mr.
Pearse played an influential role leading the NctApp's growth strategy which drove the firm to become

a Fortune 500 company during his tenure.

Prom 1987 to 2004,Mr. Pearse held leadership positions at Hewlett-Packard, most recently as the vice

president of Strategy and Corporate Development from 2001 to 2004 focusing on business strategy,
business development and acquisitions. Mr.Pearse's professional experience also includes positions at

PricewaterhouseCoopers LLP, Eastman Chemical Company (NYSE:EMN), and General Motors
Company (NYSE:GM).

Mr. Pearsc carned a Master of Business Adrninistration degree from the Stanford Graduate School of
Business in 1986, and a Bachelor of Science degree in Mechanical Engineering from the Georgia
Institute of Technology in 1982.

BusinessAddress;

Robert0; Pearse
61 ArmyoDe Arguello

Satatogg Ca.95070
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Ned L, Pontions

Ned L Ponticas is currently the Presidentof Norco,Inc.,the nation's largestprivately ownedweiding,
safety,medicalandgas supplier,currently operating over50 branches in Idaho,Montana, Oregon;
Noyada,Washington,Utahand Wyoming. Ned has been in the Presidentrole for the past 10years;
Norco,annual salesof which exceed$275 million, currently operates in seven stateswith over 70
locations andemploys over 1150employees.

Ned hasbeenin the industrial gas manufacturingand distribution businessfor 30years beginning in
GasApplications with Air Liquide, the world's largest producer andsupplier of gasesandequipment.
Prior to comingto Boise in 1999to runNorco,Ned wasresponsiblefor managingandleading a merger
and acquisition team for Airgas, Inc.

Ned servedgone year term asPresidentofthe GasesandWelding Distributors Association(GAWDA),
ending in 2014. Ned also is the past Chairman of the St.Alphonsus Regional Medioal Conteras
PonndationBoard andis currently the Board Chairman of theTreasure Valley YMCA.

He has aB.S./ Chemical Engineering from Añzona State University, as well as anMiBAfrom the
University of Phoenix.

BusinessAddiess:

Ned Pontious
1123W.AmÌiyRoad
Boise,ID 85705
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Annex D

htformation regardingall purchasesandsalesof securitiesof the Corporationduring the pasttwo years
by theeachof the Nominees andtheir affiliates is set forth below.

Date ownership QtyShares Action Price i Amount
Jun6,2015 VCM GroupLLC 50 Buy $3.26 $263

-18-
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CUlGLOBAL'

July 27, 2015

VCM GROUP, LLC
Attn: Lee D.Keddie
8719 258th Ave NE
Redmond, WA 98053

Re: Notice of procedural and eligibility deficiencies in response to Shareholder Proposal
Submitted by Lee D.Keddie on behalf of VCM Group, LLC

Dear Mr. Keddie:

In response to your proposal and letter dated July 10, 2015 and faxed to and received by CUI
Global, Inc. (the "Company" or "CUl") July 17, 2015, pursuant to Rule 14a-8(f) under the
Securities Exchange Act of 1934, as amended (the "Exchange Act"), please accept this letter as
formal notice of procedural and eligibility deficiencies in your proposal.

Please note that your written response to this notice of procedural and eligibility deficiencies
letter must be postmarked, or transmitted electronically to the Company no later than 14 days
from the date you received this notification.

Please further note that this letter, with a copy of your July 10, 2015 letter attached as an
exhibit, will be filed with the Division of Corporation Finance of the U.S.Securities and
Exchange Commission (the "Commission") as an exhibit to our request to the Commission that
the staff of the Commission (the "Staff") will not recommend any enforcement action in reliance
on the procedural and eligibility deficiencies in your July 10, 2015 proposal.

Rule 14a-8(k) provides that proponents (VCM Group, LLC (the "Proponent") or "VCM") are
required to send the Company a copy of any correspondence that the proponents elect to
submit to the Staff. Accordingly, we are taking this opportunity to inform you that if you elect to
submit additional correspondence to the Staff with respect to your Proposal, a copy of that
correspondence should concurrently be furnished to the undersigned on behalf of the Company
pursuant to Rule 14a-8(k).

CUI Global, Inc. ("CUl") intends to request the Commission to grant additional Rule 14a-8(j)(1)
time because the Proponent's VCM Material was not timely sent to CUI by the Proponent.

It is anticipated that the proxy statement for the 2015 Annual Meeting of Shareholders will be
filed and available to shareholders during the week of October 4, 2015. Because of the failure
of the Proponent to timely notify CUI of its proposal, CUI is not able to comply with this 80 day
requirement and shall request the Commission Staff to permit CUl to make its submission later
than the 80 days before CUI files its definitive proxy statement.

As a basis for our assertion that your Proposal may be properly excluded from CUI's 2015 Proxy
Materials pursuant to Rule 14a-8, we designate the following procedural and eligibility
deficiencies in your July 10, 2015 proposal.

20050 SW 112th Avenue - Tualatin, Oregon 97062
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1. Rule 14a-8(b)(1). In order to be eligible to submit a proposal, you must have continuously

held at least $2,000 in market value, or 1%, of the company's 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.

The Schedule on last page of the Annex D of the materials furnished by Lee D.Keddie on
behalf of Proponent (the "VCM Materials") shows that on June 6, 2015 the Proponent
purchased 50 shares of CUI common stock at a per shares price of $5.26 for a total cost of
$263. This stock ownership fails to satisfy the minimum securities ownership requirement of
$2,000 and the one year ownership requirement as required by 14a-8(b)(1).

2. Rule 14a-8(b)(2)(i). The first way is to submit to the company a written statement from the
"record" holder of your securities (usually a broker or bank) verifying that, at the time you
submitted your proposal, you continuously held the securities for at least one year. You
must also include your own written statement that you intend to continue to hold the
securities through the date of the meeting of shareholders.

Nowhere in the VCM Materials is there any indication that the Proponent "continuously held
the securities for at least one year" nor a written statement that the Proponent intends to
continue to hold the securities through the date of the 2015 Annual Meeting of
Shareholders.

3. Rule 14a-8(e)(1). If you are submitting your proposal for the company's annual meeting,
you can in most cases find the deadline in last year's proxy statement.

The CUI Definitive Proxy Statement for the 2014 Annual Meeting of Shareholders, filed with
the Commission September 16, 2014, under subheading Shareholder Proposals for the
2015 Annual Meeting of Stockholders states, "For a stockholder proposal to be considered
for inclusion in our proxy statement for our 2015 Annual Meeting of Stockholders, the
Corporate Secretary of CUl Global must receive the written proposal at our principal
executive offices no later than June 1, 2015; * * *." The VCM Material was faxed to and
received by CUI on July 17, 2015.

4. Rule 14a-8(e)(2). The deadline is calculated in the following manner if the proposal is
submitted for a regularly scheduled annual meeting. The proposal must be received at the
company's principal executive offices not less than 120 calendar days before the date of the
company's proxy statement released to shareholders in connection with the previous year's
annual meeting.

The VCM Material was faxed to and received by CUI on July 17, 2015. The CUI 2014
Annual Meeting of Shareholders was held November 24, 2014 and the proxy statement was
filed with the Commission September 16, 2014. It is anticipated that the proxy statement for
the 2015 Annual Meeting of Shareholders will be filed and available to shareholders during
the week of October 4, 2015. The receipt by CUl of the VCM Materials fails to meet the 120
day threshold by approximately 50%.

5. Rule 14a-8(f). If a party fails to follow one of the eligibility or procedural requirements
contained in Rule 14a-8: (1) The company may exclude the proposal, but only after it has
notified the party of the problem, and the party has failed adequately to correct it. Within 14
calendar days of receiving the proposal, the company must notify the party in writing of any

20050 SW 112th Avenue • Tualatin, Oregon 97062
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procedural or eligibility deficiencies, as well as of the time frame for any response. The
response must be postmarked, or transmitted electronically, no later than 14 days from the
date of receipt of the company's notification. A company need not provide such notice of a
deficiency if the deficiency cannot be remedied, such as if the party failed to submit a
proposal by the company's properly determined deadline.

The VCM Material was faxed to and received by CUl July 17, 2015. CUI responded in
timely fashion to the Proponent wherein CUI notified the Proponent in writing of its
procedural and eligibility deficiencies, as well as of the 14 day time frame for the Proponent
to respond.

CUl specifically notes that it is not required to respond to the proposal of VCM inasmuch as
the VCM proposal deficiency cannot be remedied, because the VCM proposal was not
timely submitted by the company's properly determined deadline.

6. Rule 14a-8(i)(8)(iv) and (v). Even if a party complies with the procedural requirements, the
Company may exclude the proposal:
(8) Director elections: If the proposal:
(iv) Seeks to include a specific individual in the company's proxy materials for election to the
board of directors; or
(v) Otherwise could affect the outcome of the upcoming election of directors.

Obviously, the VCM Materials propose to include specific individuals in the CUl 2015 Annual
Meeting of Shareholders proxy materials for election to the board of directors and otherwise
seek to affect the outcome of the upcoming election of directors, as prohibited by 14a-

8(i)(8)(iv) and (v). Such a proposal is specifically permitted to be excluded from the CUI
2015 Annual Meeting of Shareholders proxy materials.

For the reasons stated above and in accordance with Rule §240.14a-8 of the Securities
Exchange Act of 1934, as amended, the Company intends to request confirmation that the Staff
will not recommend any enforcement action if, in reliance on the foregoing, the Company
excludes the Proposal of the Proponent.

Kind Regards,

/s/ William J. Clough

CUl Global, Inc.
ByWilliam J. Clough, Esq.
President/CEO

cc: U.S. Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
100 F Street, N.E.
Washington, DC 20549
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