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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

NOV 2 3 2016

Washington, DC 20549

DIVISION OF

CORPORATION FINANCE

16005150

Christina Y. Lai

Applied Materials, Inc.
christina_lai@amat.com

Re: Applied Materials, Inc.
Incoming letter dated November 7, 2016

Dear Ms. Lai:

November 23, 2016

Act:

Section'.

Rule;
Public
AvGiiabililily.Jjj A

This is in response to your letter dated November 7, 2016 concerning the
shareholder proposal submitted to Applied Materials by Kenneth Steiner. Copies of all of
the correspondence on which this response is based will be made available on our website
at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference, a
brief discussion of the Division's informal procedures regarding shareholder proposals is
also available at the same website address.

Sincerely,

Matt S. McNair

Senior Special Counsel

Enclosure

cc: John Chevedden

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



November 23, 2016

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Applied Materials, Inc.
Incoming letter dated November 7,2016

The proposal relates to director nominations.

There appears to be some basis for your view that Applied Materials may exclude
the proposal under rule 14a-8(f). We note that the proponent appears to have failed to
supply, within 14 days of receipt of Applied Materials' request, documentary support
sufficiently evidencing that he satisfied the minimum ownership requirement for the one-
year period as required by rule 14a-8(b). Accordingly, we will not recommend
enforcement action to the Commission ifApplied Materials omits the proposal from its
proxy materials in reliance on rules 14a-8(b) and 14a-8(f).

Sincerely,

Adam F. Turk

Special Counsel



DIVISION OF CORPORATION FINANCE

INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division ofCorporation Finance believes that its responsibility with respect
to matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the
proxy rules, is to aid those who must complywith 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
proposal 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 staffwill always consider information concerning alleged
violations ofthe statutes and rules administered by the Commission, including arguments
as to whether or not activities proposed to be taken would violate the statute or rule
involved. The receipt by the staffof such information, however, should not be construed
as changing the staffs informal procedures and proxy review into a formal or adversarial
procedure.

It is important to note that the staffs 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 ofa company's position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is
obligated to include shareholder proposals in its proxy materials. Accordingly, a
discretionary determination not to recommend or take Commission enforcement action
does not preclude a proponent, or any shareholder ofa company, from pursuing any
rights he or she may have against the company in court, should the company's
management omit the proposal from the company's proxy materials.



APPLIED MATERIALS.

3050 Bowers Avenue

Santa Clara. CA 95054-3299

Phone: (408) 727-5555
FAX: (408) 748-5119

Mailing Address:
Applied Materials, Inc.
P.O. Box 58039

Santa Clara. CA 95052-8039

November 7,2016

Via Electronic Mail to shareholderproposals@sec.sov

U.S. Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel

100 F Street, N.E.
Washington D.C. 20549

Re: Applied Materials, Inc.
Stockholder Proposal Submitted by Kenneth Steiner. Stockholder

Dear Sir or Madam:

In accordance with Rule 14a-8(j) under the Securities Exchange Act of 1934, as amended
(the "Exchange Act"), Applied Materials, Inc., a Delaware corporation (the "Company"),
hereby gives notice of the Company's intention to omit from its proxy statement for its 2017
annual meeting of stockholders (the "2017 Proxy Statement") a stockholder proposal (the
"Proposal") and statement in support thereof (the "Supporting Statement") submitted by
KennethSteiner (the "Proponent") under cover of letter dated September 29, 2016 and received
by the Company via electronic mail on September 29, 2016. A copy of the Proposal, together
with the Supporting Statement, is attached hereto as Exhibit A.

The Companyrequests confirmation that the staff of the Division of Corporation Finance
(the "Staff") of the Securities and Exchange Commission (the "Commission")* will not
recommend any enforcement action if the Company omits the Proposal from the 2017 Proxy
Statement on the grounds that the Proponent failed to timely provide the required proof of
continuous ownership in response to the Company's proper request for that information within
the meaning of Rule 14a-8(b) and Rule 14a-8(f).1

We also believe the Proposal is excludable on other grounds. At this time, we address only this
procedural basis for exclusion because we do not believe the Proponent has demonstrated his eligibility to submit
the Proposal for inclusion in the 2017 Proxy Statement. However, we reserve the right to raise additional grounds
for exclusion of the Proposal at a later time.
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The Company expects to file its definitive 2017 Proxy Statement with the Commission
on or about January 26, 2017, and this letter is being filed with the Commission no later than 80
calendar days before such date in accordance with Rule 14a-8(j). Pursuant to Staff Legal
Bulletin No. 14D (CF), Shareholder Proposals (November 7, 2008), question C, we have
submitted this letter and the related correspondence from the Proponent to the Commission via
email to shareholderproposals@sec.gov. In accordance with Rule 14a-8(j) and the instructions
contained in the letter accompanying the Proposal, a copy of this submission is being forwarded
simultaneously to John Chevedden, the Proponent's listed contact (the "Proponent's
Representative"). This letter constitutes the Company's statement of the reasons it deems the
omission of the Proposal from the 2017 Proxy Statement to be proper.

/ The Proposal

The Proposal, as fully set forth in Exhibit A, provides:

RESOLVED: Shareholders of Applied Materials, Inc. (the "Company") ask
the board of directors (the "Board) to amend its "Proxy Access" bylaw, and
any other associated documents, to include essential elements for
substantial implementation to better facilitate meaningful proxy access by
more shareholders as follows:

1. The number of "Stockholder Nominees" eligible to appear in proxy
materials shall be 25% of the directors then serving or 2, whichever is
greater. Current bylaws restrict Stockholder Nominees to 20% of directors
or 2, whichever is greater. Under the current 11-member board, this change
would have no immediate impact but could ensure shareholders a continued
meaningful proportion of representation if the number of directors is
changed.

2. No limitation shall be placed on the number of stockholders that can
aggregate their shares to achieve the 3% "Required Shares" for an
"Eligible Stockholder.". Under current provisions, even if the 20 largest
public pension funds were able to aggregate their shares, they would not
meet the 3% criteria at most of companies examined by the Council of
Institutional Investors. Allowing an unlimited number of shareholders to
aggregate shares will facilitate greater participation by individuals and
institutional investors in meeting the "Required Ownership Percentage" of
3%.

3. No limitation shall be imposed on the re-nomination of "Stockliolder
Nominees" based on the number or percentage of votes received in any
election. Such limitations do not facilitate the shareholders' traditional state
law rights and add unnecessary complexity.
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II Background

On October 12, 2016, within 14 days of the Company's receipt of the Proposal, the
Company sent to the Proponent's Representative via electronic mail (in accordance with and as
directed by the cover letter to the Proposal and consistent with the methods of communication
used by the Company and the Proponent's Representative in connection with prior stockholder
proposals) a notification of certain procedural deficiencies with respect to the Proposal (the
"Deficiency Letter"). The Deficiency Letter stated that (i) the Proponent had failed to provide
written evidence of his stock ownership as required by Rule 14a-8(b) and (ii) the Proposal
violated Rule 14a-8(c) because the Proposal constituted multiple proposals. The Deficiency
Letter further requested that the Proponent remedy these deficiencies within 14 calendar days.
The Deficiency Letter included a copy of Rule 14a-8. A copy of the Deficiency Letter is
attached hereto as Exhibit B.2

The 14-day deadline to respond to the Deficiency Letter expired on October 26, 2016.
By electronic mail dated October 31, 2016, the Proponent responded to the Deficiency Letter
("Proponent's Response"), a copy of which is attached hereto as Exhibit C. The Proponent's
Response included a letter from TD Ameritrade dated October 27, 2016 addressed to the
Proponent stating that "as of the date of this letter, you have continuously held no less than 500
shares of the following stock in the above reference[d] account since July 1, 2015. 1. Applied
Materials, Inc. (AMAT)."

III The Proposalmay be excludedunderPule I4a-8(b) andPule I4a-8(f)(I) because the
Proponent has/a/ledto timely establish his eligibility to submit the Proposal.

Rule 14a-8(b)(l) provides that to be eligible to submit a proposal, a stockholder 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 the proposal is
submitted and must continue to hold those securities through the date of meeting. Rule 14a-
8(b)(2) provides that, if a stockholder does not appear in the company's records as a registered
holder of the requisite value or number of the company's securities, the stockholder may prove
ownership by providing a written, statement from the record holder of the securities or by
submittinga copy of a Schedule 13D,Schedule 13G, Form 4 or Form 5 as proof of ownership.

Rule 14a-8(f)(l) provides that a company may exclude a stockholder proposal if the
proponent fails to provide evidence of eligibility under Rule 14a-8, including the beneficial
ownership requirements of Rule 14a-8(b), so long as the company notifies the proponent of the

* As a courtesy, the Company also mailed a copy of the Deficiency Letter to the Proponent's
Representative, whichwas received by the Proponent's Representative on October 14,2016. The Proponent's letter
directed theCompany to address all correspondence regarding the Proposal to the Proponent's Representative at the
email address provided.
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deficiency within 14 calendar days of the receipt of the proposal and the proponent fails to
correct the deficiency with 14days of receiptof such notification.

Accordingly, the Companybelieves that it may properly exclude the Proposal under Rule
14a-8(f)(l) because the Proponent failed to provide evidence of his eligibility to submit the
Proposal within the required time period, despite the Company's timely notification of the
Proposal's deficiencies. The Company satisfied its obligation under Rule 14a-8(f)(l) by
transmitting to the Proponent the Deficiency Letter within 14 calendar days of the Company's
receipt of the Proposal, which set forth the eligibilityrequirements of Rule 14a-8(b) and enclosed
a copy of Rule 14a-8. The Deficiency Letter stated the need to provide to the Company a written
statement from the "record" holder of the Proponent's shares verifying that "as of the date the
Proposal was submitted, [the Proponent] continuously held the requisite number of shares of the
Company's common stock for at least one year" within 14 days of receipt of the letter.
Consistent with Staff Legal Bulletin No. 14G (October 16, 2012), the Deficiency Letter stated
that the Proponent had electronically transmitted the Proposal on September 29, 2016 and that
the Proponent was required to verify continuous ownership for the one-year period preceding
and including that date (i.e., September 29, 2015 through September 29, 2016.) The Proponent
failed to provide proof of continuous ownership for the requisite time period until after the
deadline prescribed in Rule 14a-8(f)(l).

The Staff has consistently concurred in the exclusion of a stockholder proposal under
Rule 14a-8(f)(l) where the proponent failed to timely provide documentary support evidencing
ownership as required by Rule 14a-8(b)(l). For example, in FedEx Corporation (July 5, 2016),
the Staff concurred with the exclusion of a proposal where the proponent responded to the
deficiency letter four days after the deadline. See e.g., FTC Holdings Corp. (February 9, 2016)
(concurring with exclusion of the proposal where the proponent responded to the deficiency
letter 21 days after the deadline); General Mills, Inc. (June 7, 2016) (concurring with exclusion
of the proposal where the proponent failed to respond to a deficiency letter within 14 days of
receipt of the letter); American Tower Corporation (February 18, 2015) (concurring with
exclusion of the proposal where the proponent failed to respond to a second deficiency letter
within 14 days of receipt of the letter); Genworth Financial, Inc. (Feb. 3, 2015) (concurring with
exclusion of the proposal where the proponent failed to respond to a deficiency letter within 14
days of receipt of the letter); Citigroup Inc. (Feb. 12, 2014) (concurring with exclusion of the
proposal where the proponent failed to respond to a deficiency letter within 14days of receipt of
the letter).

Accordingly, consistent with the precedent cited above, the Company believes the
Proposal may be properly excluded from the 2017 Proxy Statement under Rule 14a-8(f)(l).
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IV. Conclusion

For the foregoing reasons, the Company respectfullyrequests that the Staff confirm that it
will not recommend enforcement action if the Company omits the Proposal from its 2017 Proxy
Statement.

If you have any questions or require any additional information, please do not hesitate to
contact me at (408) 563-0164. If the Staff is unable to agree with our conclusions without
additional information or discussions, we respectfully request the opportunity to confer with
members of the Staff prior to issuance of any written response to this letter.

Sincerely,

Christina Y. Lai

Vice President, Corporate Legal Affairs

Enclosures

cc: John Chevedden, via email at "*fisma &omb Memorandum m-07-16*

Sandra L. Flow, Cleary Gottlieb Steen & Hamilton LLP



EXHIBIT A



Christina Lai

From: "•FISMA & OMB Memorandum M-07-16'

Sent: Thursday, September 29, 2016 2:49 PM
To: Thomas Larkins

Cc: To-Anh Nguyen; Christina Lai
Subject: Rule 14a-8 Proposal (AMATT
Attachments: CCE29092016_2.pdf

Mr. Larkins,
Please see the attached rule 14a-8 proposal to enhance long-term shareholder value.
Sincerely,
John Chevedden



Kenneth Steiner

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

Mr. Thomas F. Larkins
Corporate Secretary
AppliedMaterials, Inc. (AMAT)
3050 Bowers Ave

Santa Clara CA 95052
FHt 408 727-5555
EX: 408 748-9943
EX: 408-748-5119

Dear Mr. Larkins,

I purchased stockinour company because Ibelieved our company had greater potential. My
attached Rule 14a-8 proposal 3s submitted insupport ofthe long-term performance ofour
company. This Rule 14a-8 proposal is submitted as alow-costmethodtoimprove compnay
performance.

Myproposal isfor menextannual shareholdermeeting. Iwill meetRule 14a-8 requirements
including thecontinuous ownership oftherequired stockvalue until after thedate ofthe
respective shareholder meeting- My submitted format, with theshmehoMer-snppliedemphasis,
is intendedto beused for definitive proxy publication. This ismy proxy for John Chevedden
and/orhisdesignee to forward tins Rule 14a-8 proposal tothe company andtoactonmybehalf
regarding tinsRule 14a-8 proposal, and/or modificationofit,for theforthcoming shareholder
•nmwrtrtg lvrfhro during and irfter the forthcoming shareholdermeeting. Please direct all future
comrnumcations regarding my rule 14a-8 proposal to John Chevedden

"•FISMA & OMB Memorandum M-07-16"*

ta-facilitate pmmpt and vp.rifmhle ecwnmimicanons. Please identify tins proposal as myproposal
exclusively.

This letterdoesnotcoverproposals thatarenotrule14a-8 ptoposals. This letter doesnot grant
thepower tovote. Your considerationandtheconsideration oftheBoard ofDirectors is
appreciated insupportofti»long-tennp«rfomiance ofour company. Please acknowledge
receipt'ofmy proposal promptly by emailto "*fisma&omb Memorandum m-07-1 6"*

<? - a/j _ 2.o/£
Kennem Steiner ^ Date

cc:To-AnhNgnyen<To-Anh Ngiryen@amatcom>
PH: 408-727-5555
FX: 408-748-5119
ChristinaLai <Christina Lajffimw* "OT^
Vice President |Corporate Legal Affairs



[AMAT - Rule 14a-8 Proposal, September29,2016]
Proposal [4] - Shareholder Proxy Access Amendment

RESOLVED: Shareholders ofApplied Materials, Inc. (the "Company") ask the board of
directors (the "Board") to amend its "Proxy Access" bylaw, and any other associated
documents, to include essential elements for substantial Implementation to better facilitate
meaningful proxy access by more shareholders as follows:

1. The number of"Stockholder Nominees'' eligible to appearin proxy materials shall be
25% ofthedirectors then serving or2, whichever is greater. Current bylaws restrict
Stockholder Nominees to 20% of directors or 2, whichever is greater. Underthe
current 11-member board, this change would have no immediate impact butcould
ensure shareholders a continued meaningful proportion of representation ifthe
number of directors is changed.

2. No limitation shall be placed on the number ofstockholders that can aggregate their
sharesto achieve the 3% "Required Shares" for an"Eigible Stockholder." Under
current provisions, even ifthe 20 largest public pension funds wereable to aggregate
their shares, theywould not meetthe 3% criteria at mostof companies examined by
the Council of Institutional Investors. Allowing an unlimited numberof shareholders to
aggregate shares will facilitate greater participation by individuals and institutional
investors in meeting the "Required Ownership Percentage" of 3%.

3. No limitation shall be imposedon there-nomination of"Stockholder Nominees" based
on the number orpercentage ofvotes received in any election. Such limitations do not
facilitate the shareholders' traditional state law rights and add unnecessary complexity.

Supporting Statement

The SEC's universal proxy access Rule 14a-11 (https://www.sec.gov/rules/final/2010/33-
9136.pdf) was vacated after a court decision regarding theSEC's cost-benefit analysis.
Therefore, proxy access rights mustbe established on a company-by-company basis.
Subsequently, Proxy Access in the United States: Revisiting the Proposed SEC Rule
(http://www.cfapubs.Org/doi/pdf/10.2469/ccb.v2014.n9.1) a cost-benefit analysis byCFA
Institute, found proxy access would "benefit both themarkets and corporate boardrooms, with
little costordisruption," raising US market capitalization by upto $140.3 billion. Public Versus
Private Provision of Governance: The Case of Proxy Access
(http://ssrn.com/abstract=2635695) found a 0.5 percent average increase in shareholder
value for proxy access targeted firms.

ProxyAccess: Best Practices
(http://www.cii.org/files/publications/misc/08_05J5_Best%20Practices%20-
%20Proxy%20Access.pdt) by the Council of Institutional Investors, "highlights the most
troublesome provisions" in recently implemented proxy access bylaws.

Although the Company's board adopted a proxy access bylaw in 2015 itcontains
troublesome provisions, as addressed above, thatsignificantly impair the ability of
shareholders to participate as Eligible Stockholders and the ability of Stockholder Nominees
to effectively serve ifelected. Adoption ofthe requested amendments would largely remedy
these issues and would better ensure meaningful proxy assess is eligible to more
shareholders.

Increase Shareholder Value
Vote for Shareholder Proxy Access Amendment - Proposal [4]



Kenneth Steiner "*fisma&omb Memorandum M-07-16*" sponsors this proposal.

Notes:
This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004including (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-8(l)(3) in the following circumstances:

•the company objects to factual assertions because they are not supported;
•the company objects to factual assertions that, while not materially false or misleading,
may be disputed or countered;
• the company objects tofactual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; and/or
• the company objects tostatements because they represent the opinion of the
shareholder proponent ora referenced source, but thestatements are not identified
specifically as such.

We believethat it is appropriate under rule 14a-8 for companies to address these
objections in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21,2005).

The stock supporting this proposal will be held until after the annual meeting and the proposal
will be presented at the annual meeting. Please acknowledge this proposal promptly by email

""FISMA & OMB Memorandum M-07-16"*
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To-Anh Nguyen

From: To-Anh Nguyen
Sent: Wednesday, October 12, 2016 5:35 PM
To: ***FISMA &OMB Memorandum M-07-16***

Cc: Christina Lai

Subject: Stockholder Proposal forApplied Materials 2017 Annual Meeting
Attachments: Chevedden Deficiency Letter 10.12.16.pdf

Dear Mr. Chevedden,

On behalf of Applied Materials, Inc. ("Applied"), please find attached a letter in response to the stockholder proposals
submitted byyou on behalf of Mr. Kenneth Steiner for Applied's2017 Annual Meeting of Stockholders. We are also
sending the attached letter to you and Mr. Steiner by overnight mail.

Please acknowledge your receipt of this email and its attachment by replying to me.

Ifyou have any questions, please contact Christina Lai by email at Christina laiOamat.com or by phone at 408-563-0164.

Thank you,
To-Anh Nguyen

"to-Anh Nguyen
Corporate Legal Affairs | Applied Materials
Office 403.563.7890 | Fax 408.986.2871

The content of this message is Applied Materials Confidential. Ifyou aie not the intended lecipient and have received this message in error, any
use or distribution is prohibited. Please notify rne immediately by reply email and delete this message from your computer system. This
communication may also be protected under the Attorney Client Privilege and/or Work Product Doctrine.



APPLIED MATERIALS.

3050 Bowers Avenue

Santa Clara, CA 95054-3299

Phono: (408) 727-5555

FAX: (408) 748-5119

MailingAddress:
AppliedMaterials. Inc.

October 12,2016 5^0^95052-8039

Via Electronic and Overnight Mail

Mr. John Chevedden

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

Dear Mr. Chevedden:

On September 29,2016, Applied Materials, Inc. (the "Company*) received an email from you
submitting shareholder proposals (the "Proposals'*) on behalf of Mr. Kenneth Steiner for inclusion
in the Company's proxy materials for its 2017 Annual Meeting of Stockholders (the "Annual
Meeting"). Mr. Steiner requested in the cover letter accompanying the Proposals (the "Letter")
that all communications regarding the Proposals be directed to your attention.

The Proposals are governed by Rule 14a-8 under the Securities Exchange Act of 1934, as
amended ("Rule 14a-8"). whichsets forth the eligibility and procedural requirements for
submitting stockholder proposals, as well as thirteen substantive bases under which companies
may exclude such proposals. We have included a complete copy of Rule 14a-8 with this letter for
your reference.

Based on our review of the information provided in your email, our records and regulatory
materials, we are unable to conclude that the Proposals meet the requirements of Rule 14a-8.
The Proposals contain certain procedural deficiencies, as set forth below, which Securities and
Exchange Commission ("SEC") regulations require us to bring to your attention. Unless the
deficiencies described below can be remedied in the proper time frame, as discussed below, the
Company will be entitled to exclude the Proposals from its proxy materials for the Annual
Meeting.

Proof of Stock Ownership

The Letter states that "[Mr. Steiner] will meet Rule 14a-8 requirements including the continuous
ownership of the required stock value until after the date of the respective shareholder meeting."
However, the Company has been unable to independently verifythat Mr. Steiner is a registered
or record holder of the Company's common stock. As a result, the Company believes that the
Proposal does not meet the requirements of Rule 14a-8(b). Accordingly, the Company
respectfully requests that you or Mr.Steiner submit verification of Mr. Steiner's ownership of the
Company's common stock.

As required under Rule 14a-8(b), you or Mr. Steiner must providethe Company sufficient proof
that Mr. Steiner has continuously held at least $2,000 in market value, or 1%, of the Company's
common stock for at least one year as of September 29,2016, the date the Proposal was
submitted. Under Rule 14a-8(b), you or Mr. Steiner may provideproofof ownership by submitting
either

• a written statement from the "record" holder of the shares (usually a brokeror a bank)
verifying that, as of the date the Proposal was submitted, Mr. Steiner continuously held
the requisite number of shares of the Company's common stock for at least one year, or



Mr. John Chevedden
October 12,2016
Page 2

• a copy of a filed Schedule 13D,Schedule 13G, Form3, Form4, Form 5, or amendments
to those documents or updated forms, reflecting Mr. Steiner's ownership of the
Company's common stock as ofor beforethe date on which the one-yeareligibility period
beginsand Mr. Steiner's written statementthat he continuously held the required number
of shares for the one-year period as of the date of the statement.

Please note that, to be considered a "record" holder for these purposes, the broker or bank
providing a written statement verifying Mr. Steiner's ownership must be a Depository Trust
Company("DTC") participant or an affiliate of a DTC participant. As of the date of this letter, a list
of DTC participants can be obtained at:
http'7/www.dtcc.com/-/media/Rles/Downloads/client-center/DTC/alpha.ashx

No More Than One Proposal

Rule 14a-8(c) provides that a stockholder may submit no more than one proposal to a company
for a particular stockholder meeting. We believe that the Proposals contain more than one
stockholder proposal. Specifically, we believe that each of the three enumerated paragraphs of
the Proposals constitutes separate proposals. To correct the procedural deficiency under Rule
14a-8(c), you can indicate whichsingle proposal you would like to submit (the "Revised
Proposal") and the two proposals you would like to withdraw.

Under Rule 14a-8(i), a response that corrects the deficiencies described in this letter must be
postmarked or transmitted electronically no later than 14 days from the date you receive this
letter.

Once we receive your response, we will be in a position to determine whether the deficiencies
described in this letter have been adequately and timely corrected and whether the Revised
Proposal is eligible for inclusion in the Company's proxy materials for the Annual Meeting. The
Company reserves the right to submit a no-action request to the Staff of the SEC, as appropriate,
with respect to the Proposals or Revised Proposal.

Ifyou have any questions, please contact me at (408) 563-0164. Please address any response
to me by email at christina_lai@amat.com.

Sincerely,

(/tc—^ &>"
Christina Y. Lai
Vice President, Corporate Legal Affairs

Enclosure

cc: Mr. Kenneth Steiner, via overnight mail



Rule 14a-8 - Proposals of Security Holders

This section addresses when a company must include a shareholder's proposal in its proxy
statement and identifythe proposal in its form of proxywhen the company holds an annual or
special meeting of shareholders. In summary, in order to have your shareholder proposal
included on a company's proxycard, and included along with any supporting statement in its
proxy statement, you must be eligible and followcertain procedures. Under a few specific
circumstances, the company is permitted to exclude your proposal, but only after submitting its
reasons to the Commission. We structured this section in a question-and-answer format so that it
is easier to understand. The references to "you"are to a shareholder seeking to submit the
proposal.

(a) Question 1: What is a proposal?

A shareholder proposal is your recommendation or requirement that the company and/or its
board of directors take action, which you intend to present at a meeting of the company's
shareholders. Your proposal should state as clearly as possible the course of action that
you believe the company should follow, ifyour proposal is placed on the company's proxy
card, the company must also provide in the form of proxy means for shareholders to specify
by boxes a choice between approval or disapproval, or abstention. Unless otherwise
indicated, the word "proposal"as used in this section refers both to your proposal, and to
your corresponding statement in support of your proposal (ifany).

(b) Question 2: Who is eligible to submit a proposal, and how do I demonstrate to the
company that I am eligible?

(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.

(2) If you are the registered holder of yoursecurities, which means that your name appears
in the company's records as a shareholder, the company can verify your eligibility on its
own, although you will still have to provide the company with a written statement that
you intend to continue to hold the securities through the date of the meeting of
shareholders. However, iflike many shareholders you are not a registered holder, the
companylikely does not knowthat youare a shareholder, or howmanyshares you
own. Inthis case, at the time yousubmit yourproposal, you must prove your eligibility
to the company in one of two ways:

(i) The first way is to submit to the company a writtenstatement from the "record"
holderof yoursecurities (usually a brokeror bank) verifying that, at the time you
submittedyour proposal,youcontinuously held the securities forat least one year.
You must also include your own written statement that you intend to continue to
hold the securities through the date of the meeting of shareholders; or

(ii) The second wayto proveownership appliesonlyif you have filed a Schedule 13D
(§ 240.13d-101), Schedule 13G (§ 240.13d-102), Form 3 (§ 249.103 of this
chapter), Form 4 (§ 249.104 of this chapter) and/or Form 5 (§ 249.105 of this
chapter), or amendments to those documents or updated forms, reflecting your
ownership ofthe shares as ofor before the date on which the one-yeareligibility
period begins. If you havefiled one ofthese documents with the SEC, you may
demonstrateyoureligibility bysubmitting to the company:



(A) Acopy of the schedule and/or form, and any subsequent amendments
reporting a change in your ownership level;

(B) Yourwrittenstatement that you continuously held the required number of
shares for the one-year period as of the date of the statement; and .

(C) Your written statement that you intend to continue ownership of the shares
through the date of the company's annual or special meeting.

(c) Question 3: How many proposals may 1submit?

Each shareholder may submit no more than one proposal to a company for a particular
shareholders' meeting.

(d) Question 4: How long can my proposal be?

The proposal, including any accompanying supporting statement, may not exceed 500
words.

(e) Question 5: What is the deadline for submitting a proposal?

(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. However, if the company did not
hold an annual meeting last year, or has changed the date of its meeting for this year
more than 30 days from last year's meeting, you can usually find the deadline in one of
the company's quarterly reports on Form 10-Q (§ 249.308a of this chapter), or in
shareholder reports of investment companies under § 270.30d-1 of this chapter of the
Investment Company Act of 1940. In order to avoid controversy, shareholders should
submit their proposals by means, including electronic means, that permit them to prove
the date of delivery.

(2) The deadline is calculated in the following manner if the proposal is submitted for a
regularly scheduled annual meeting. The proposal must be 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. However, ifthe company did not hold an annual meeting the
previous year, or if the date of this year's annual meeting has been changed by more
than 30 days from the date of the previous year's meeting, then the deadline is a
reasonable time before the company begins to printand send its proxymaterials.

(3) Ifyou are submitting your proposal for a meeting of shareholders other than a regularly
scheduled annual meeting, the deadline is a reasonable time before the company
begins to print and send its proxy materials.

(f) Question 6: What if! fail to follow one of the eligibility or procedural requirements
explained in answers to Questions 1 through 4 of this section?

(1)The company may exclude your proposal, but onlyafter it has notified you of the
problem, and you have failed adequately to correct it. Within 14 calendar days of
receiving your proposal, the company must notify you in writing of any procedural or
eligibility deficiencies,as well as of the time frame for your response. Yourresponse
must be postmarked, or transmitted electronically, no later than 14 days from the date
you received the company's notification. Acompany need not provide you such notice
of a deficiency ifthe deficiency cannot be remedied, such as ifyou fail to submit a



proposal by the company's properlydetermined deadline, if the company intends to
exclude the proposal, it will later have to make a submission under § 240.14a-8 and
provide you with a copy under Question 10 below, § 240.14a-8(j).

(2) Ifyou fail in your promise to hold the required number of securities through the date of
the meeting of shareholders, then the company will be permitted to exclude all of your
proposals from its proxy materials for any meeting held in the following two calendar
years.

(g) Question 7: Who has the burden of persuading the Commission or its staff that my
proposal can be excluded?

Except as otherwise noted, the burden is on the company to demonstrate that it is entitled
to exclude a proposal.

(h) Question 8: Must I appear personally at the shareholders' meeting to present the
proposal?

(1) Either you, or your representative who is qualified under state law to present the
proposal on your behalf, must attend the meeting to present the proposal. Whether you
attend the meeting yourself or send a qualified representative to the meeting in your
place, you should make sure that you, or your representative, follow the proper state
law procedures for attending the meeting and/or presenting your proposal.

(2) If the company holds its shareholder meeting in whole or in part via electronic media,
and the company permits you or your representative to present your proposal via such
media, then you may appear through electronic media rather than traveling to the
meeting to appear in person.

(3) If you or your qualified representative fail to appear and present the proposal, without
good cause, the company will be permitted to exclude all of your proposals from its
proxy materials for any meetings held in the following two calendar years.

(i) Question 9: if I have complied with the procedural requirements, on what other
bases may a company rely to exclude my proposal?

(1) Improper understate law. If the proposal is not a proper subject for action by
shareholders under the laws of the jurisdiction of the company's organization;

Note to paragraph (i )(1): Depending on the subject matter, some proposals are not
considered proper under state law ifthey would be bindingon the company ifapproved
by shareholders. In our experience, most proposals that are cast as recommendations
or requests that the board of directors take specified action are proper under state law.
Accordingly, we will assume that a proposal drafted as a recommendation or
suggestion is proper unless the company demonstrates otherwise.

(2) Violation of law. If the proposal would, ifimplemented, cause the companyto violate
any state, federal, or foreign law to which it is subject;

Note to paragraph (i )(2): We will not apply this basis for exclusion to permit exclusion
ofa proposal on groundsthat itwould violate foreign lawifcompliance with the foreign
law would result in a violationof any state or federal law.



(3) Violation of proxy rules: Ifthe proposal or supporting statement is contrary to any of the
Commission's proxy rules, including § 240.14a-9, which prohibits materially false or
misleading statements in proxy soliciting materials;

(4) Personal grievance; special interest. If the proposal relates to the redress of a personal
claim or grievance against the company or any other person, or if it is designed to
result in a benefit to you, or to further a personal interest, which is not shared by the
other shareholders at large;

(5) Relevance: Ifthe proposal relates to operations which account for less than 5 percent
of the company's total assets at the end of its most recent fiscal year, and for less than
5 percent of its net earnings and gross sales for its most recent fiscal year, and is not
otherwise significantly related to the company's business;

(6) Absence ofpowerlauthority. If the company would lack the power or authority to
implement the proposal;

(7) Management functions: Ifthe proposal deals witha matter relating to the company's
ordinary business operations;

(8) Directorelections: if the proposal:

(i) Would disqualify a nominee who is standing for election;

(ii) Would remove a directorfromoffice before hisor her term expired;

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

(iv) Seeks to include a specific individual in the company's proxymaterials for election
to the board of directors; or

(v) Otherwise could affect the outcome of the upcomingelection of directors.

(9) Conflicts with company's proposal: If the proposaldirectly conflicts with one of the
company'sown proposals to be submitted to shareholders at the same meeting;

Note to paragraph (i )(9): A company's submission to the Commission under this
section should specify the pointsof conflict with the company's proposal.

(10) Substantially implemented If the company has alreadysubstantially implemented the
proposal;

Noteto paragraph (i )(10): Acompany mayexclude a shareholder proposal that
would provide an advisoryvoteor seek future advisory votes to approvethe
compensation ofexecutives as disclosed pursuant to Item 402of Regulation S-K (§
229.402 of this chapter) or anysuccessor to Item 402 (a "say-on-pay vote") or that
relates to the frequency of say-on-pay votes, provided that in the most recent
shareholder vote requiredby § 240.14a-21 (b)of this chapter a singleyear (i.e., one,
two, or three years) received approval of a majority of votes cast on the matter and the
companyhas adopted a policy on the frequency ofsay-on-payvotes that is consistent
with the choice of the majorityof votes cast in the most recent shareholder vote
required by § 240.14a-21 (b) of this chapter.



(11) Duplication: if the proposal substantially duplicates another proposal previously .
submitted to the company by another proponent that will be included in the company's
proxy materials for the same meeting;

(12) Resubmissions: If the proposal deals with substantially the same subject matter as
another proposal or proposals that has or have been previously included in the
company's proxy materials withinthe preceding 5 calendar years, a company may
exclude it from its proxy materials for any meeting held within3 calendar years of the
last time it was included if the proposal received:
(i) Less than 3% of the vote if proposed once within the preceding 5 calendar years;

(ii) Less than 6% of the vote on its last submission to shareholders if proposed twice
previously within the preceding 5 calendar years; or

(iii) Less than 10% of the vote on its last submission to shareholders ifproposed three
times or more previously within the preceding 5 calendar years; and

(13) Specific amount of dividends, if the proposal relates to specific amounts of cash or
stock dividends.

(j) Question 10: What procedures must the company follow if it intends to exclude my
proposal?

(1) Ifthe 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 you 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.

(2) The company must file six paper copies of the following:

(i) The proposal;

(ii) An explanation of why the company believes that it may exclude the proposal,
whichshould, if possible, refer to the most recent applicable authority,such as prior
Division letters issued under the rule; and

(iii) A supporting opinion of counsel when such reasons are based on matters of state
or foreign law.

(k) Question 11: May 1submit my own statement to the Commission responding to the
company's arguments?

Yes, you may submit a response, but it is not required. Youshould try to submit any
response to us, with a copy to the company,as soon as possibleafter the company makes
itssubmission.This way, the Commission staffwill have timeto considerfully your
submission before it issues its response. Youshould submit six paper copies of your
response.



(I) Question 12: If the company includes my shareholder proposal in its proxy
materials, what information about me must it include along with the proposal itself?

(1) The company's proxystatement must includeyour name and address, as well as the
number of the company's votingsecurities that you hold. However, instead of providing
that information, the company may instead include a statement that it will provide the
information to shareholders promptly upon receiving an oral or written request.

(2) The company is not responsible for the contents of your proposal or supporting
statement.

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

(1) 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 its own point of view, just as you may express your own point of
view in your proposal's supporting statement.

(2) However, ifyou believe that the company's opposition to your proposal contains
materially false or misleading statements that may violate our anti-fraud rule, §
240.14a-9, you should promptly send to the Commission staff and the company a letter
explaining the reasons for your view, along with a copy of the company's statements
opposing your proposal. To the extent possible, your letter should include specific
factual information demonstrating the inaccuracy of the company's claims. Time
permitting, you may wish to try to work out your differences with the company by
yourself before contacting the Commission staff.

(3) We require the company to send you a copy of its statements opposing your proposal
before it sends its proxy materials, so that you may bring to our attention any materially
false or misleading statements, under the following timeframes:

(i) Ifour no-action response requires that you make revisions to your proposal or
supporting statement as a condition to requiring the company to include it in its

. proxy materials, then the company must provide you with a copy of its opposition
statements no later than 5 calendar days after the company receives a copy of
your revised proposal; or

(ii) Inall other cases, the company must provide you with a copy of its opposition
statements no later than 30 calendar days before its files definitive copies of its
proxy statement and form of proxy under § 240.14a-6.



EXHIBIT C



Christina Lai

From: *"FISMA &OMB Memorandum M-07-16*

Sent: Monday, October 31,2016 12:52 PM
To: Christina Lai

Subject: Rule 14a-8Proposal (AMAT) bib
Attachments: CCE31102016_3.pdf

Dear Ms. Lai,
Please see the attached broker letter.

Sincerely,
John Chevedden



October 27,2016

Kenneth Steiner

TISMA & OMB Memorandum M-07-16*

fMfi-T
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^ChJtfi** L-~*i From^7"/A ^ C>Ut ulJ J<S
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Phone* Phone.l.F|SMA&
OMB Memorandur
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Re: Your TD Ameritrade gC0Qaf4/68d^arMemorinr3BiAtneritffide Clearing Inc. DTC #0188

Dear Kenneth Steiner,

Thank you forallowing me to assist youtoday. As you requested, this letterconfirmsthat as of the date of
this letter, you have continuously held no less than 500 shares of the following stock inthe above
reference account since July 1,2015.

1. Applied Materials, Inc.(AMAT)

If wecanbeofanyfurther assistance, please letus know. Justlog into your account and gotothe
Message Center towrite us.Youcanalso call Client Services at800-669-3300. We're available 24hours
a day, seven days a week.

Sincerely,

C_JS^-— <zy
Chris Blue
Resource Specialist
TD Ameritrade

This information is furnished as part ofa general information service andTDAmeritrade shall notbe liable for anydamagesarising
outofanyinaccuracy En the information. Becausethis information maydiffer from your TDAmeritrade monthly statement, you
should rely only ontheTD Ameritrade monthly statement astheofficial record ofyour TDAmeritrade account

Market volatility, volume,and system availability may delayaccountaccess andtradeexecutors.

TD Ameritrade, Inc., memberHNRA/SIPC (www.finra.org, www.stpc.org). TDAmeritrade is atrademark jointly owned byTD
Ameritrade IP Company, Inc. and TheToronto-Dominion Bank. ©2015TD Ameritrade IP Company, Inc. All rights reserved. Used
with permission.
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