UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549 20170047

DIVISION OF
CORPORATION FINANCE

January 6, 2017

Mark H. Duesenberg
Ferro Corporation
mark.duesenberg@ferro.com

Re: Ferro Corporation
Incoming letter dated December 16, 2016

Dear Mr. Duesenberg:

This is in response to your letter dated December 16, 2016 concerning the
shareholder proposal submitted to Ferro by Kenneth Steiner. We also have received a
letter on the proponent’s behalf dated January 2, 2017. 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
***EISMA & OMB MEMORANDUM M-07-16***



January 6, 2017

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Ferro Corporation
Incoming letter dated December 16, 2016

The proposal requests that the board take the steps necessary to adopt a bylaw that
prior to the annual meeting, the outcome of votes cast by proxy on uncontested matters,
including a running tally of votes for and against, shall not be available to management or
the board and shall not be used to solicit votes.

There appears to be some basis for your view that Ferro may exclude the proposal
under rule 14a-8(i)(7), as relating to Ferro’s ordinary business operations. In this regard,
we note that the proposal relates to the monitoring of preliminary voting results with
respect to matters that may relate to Ferro’s ordinary business. Accordingly, we will not
recommend enforcement action to the Commission if Ferro omits the proposal from its
proxy materials in reliance on rule 14a-8(i)(7). In reaching this position, we have not
found it necessary to address the alternative basis for omission upon which Ferro relies.

Sincerely,

Evan S. Jacobson
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 matters under the
proxy rules, is to aid those who must comply with the rule by offering informal advice
and suggestions and to determine, initially, whether or not 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 staff will always consider information concerning alleged
violations of the 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 staff of such information, however, should not be construed
as changing the staff’s informal procedures and proxy review into a formal or adversarial
procedure.

It is important to note that the staff’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 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 of a 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.



JOHN CHEVEDDEN
**EISMA & OMB MEMORANDUM M-07-16***

January 2, 2017

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 1 Rule 14a-8 Proposal
Ferro Corporation (FOE)
Confidential Voting
Kenneth Steiner

Ladies and Gentlemen:
This is in regard to the December 16, 2016 no-action request.

The company could illustrate how it purportedly used incoming say on pay votes to conduct its
2016 annual meeting. For instance provide the number of annual meeting words that addressed
the say-on-pay issue that were developed from management keeping track of the 2016 incoming
say-on-pay vote. Say-on-pay had a 68 million to 4 million final vote at the 2016 meeting. The
company could also disclose the number of minutes the annual meeting was. For instance
another company using the same argument has had a 10-minute annual meeting.

On the other hand the company said it only needs to be allowed “to conduct an informed and
productive meeting” on page 4. In other words the company need not conduct an “an informed
and productive meeting” and has made no commitment to do so in its no action request. If the
company does not need to conduct an informed and productive meeting there is little importance
that it simply be allowed to.

No company has cited a state law that mandates an “informed and productive meeting” or voids
a meeting that is not an “informed and productive meeting.”

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2017 proxy.

Additional rebuttal will be forwarded on this proposal topic this short week.

Sincerely,

ﬂhﬂ Chevedden

cc: Kenneth Steiner

Mark H. Duesenberg <mark.duesenberg@ferro.com>



/

' [FOE: Rule 14a-8 Proposal, November 14, 2016]
/ [Revised November 23, 2016]
[This line and any line above it is not for publication. ]
g Proposal [4] — Confidential Voting

) / Shareholders request our Board of Directors to take the steps necessary to adopt a bylaw that
' prior to the Annual Meeting, the outcome of votes cast by proxy on uncontested matters,

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

Board and shall not be used to solicit votes. This confidential voting requirement shall apply to:

* Management-sponsored or Board-sponsored resolutions seeking approval of executive pay and
for votes mandated under applicable stock exchange rules

* Proposals required by law, or the Company’s Bylaws, to be put before shareholders for a vote
(such as say-on-pay votes)

* Rule 14a-8 shareholder proposals included in the proxy

This confidential voting requirement shall not apply to elections of directors, or to contested
proxy solicitations, except at the Board’s discretion. Nor shall this proposal impede our
Company’s ability to monitor the number of votes cast to achieve a quorum.

Our management is now able to monitor voting results and spend shareholder money to influence
the outcome on matters where they have a direct self-interest such as such as the ratification of
lucrative stock options and to obtain more votes for their executive pay.

Ferro shareholders have given strong support to shareholder proposals on governance topics like
this proposal. For instance we gave 57% support to a shareholder proposal for shareholder proxy
access in 2016.
Please vote again to enhance shareholder value:
Confidential Voting — Proposal [4]
[The line above is for publication.]



December 16, 2016

Via E-Mail to shareholderproposals@sec.gov

Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re:  Ferro Corporation - Request to Omit Shareholder Proposal
Submitted by Kenneth Steiner

Ladies and Gentlemen:

Pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), Ferro Corporation, an Ohio corporation (“we™ or the “Company™), hereby
gives notice of its intention to omit from the proxy statement and form of proxy for the
Company’s 2017 Annual Meeting of Shareholders (together, the “2017 Proxy Materials™) a
sharcholder proposal (including its supporting statement, the “Proposal™) received from Kenneth
Steiner (the “Proponent™). The full text of the Proposal and all other relevant correspondence
with John Chevedden, on behalf of the Proponent, are attached as Exhibit A.

The Company believes it may properly omit the Proposal from the 2017 Proxy Materials
for the reasons discussed below. The Company respectfully requests confirmation that the staff
of the Division of Corporation Finance (the “Staff”) of the Securities and Exchange Commission
(the “Commission”) will not recommend enforcement action to the Commission if the Company
excludes the Proposal from the 2017 Proxy Materials.

This letter, including the exhibits hereto, is being submitted electronically to the Staff at
shareholderproposals@sec.gov. Pursuant to Rule 14a-8(j), we have filed this letter with the
Commission no later than 80 calendar days before we intend to file our definitive 2017 Proxy
Materials with the Commission. A copy of this letter is being sent simultaneously to John
Chevedden, on behalf of the Proponent, as notification of the Company’s intention to omit the
Proposal from the 2017 Proxy Materials.

| The Proposal

The Proposal reads as follows (the Proponent having indicated that the number “4” is a
placeholder for the proposal number to be ultimately assigned by the Company):

Ferro Corporation | 6060 Parkland Boulevard | Mayfield Heights, Ohio 44124 | USA

216.875.5600 www.ferro.com
NAL-1502296171v7



Securities and Exchange Commission
December 16, 2016
Page 2

Proposal [4] — Confidential Voting

Shareholders request our Board of Directors to take the steps necessary to adopt a bylaw
that prior to the Annual Meeting, the outcome of votes cast by proxy on uncontested
matters, including a running tally of votes for and against, shall not be available to
management or the Board and shall not be used to solicit votes. This confidential voting
requirement shall apply to:

e Management-sponsored or Board-sponsored resolutions seeking approval of
executive pay and for votes mandated under applicable stock exchange rules;

e Proposals required by law, or the Company’s Bylaws, to be put before shareholders
for a vote (such as say-on-pay votes); and

e Rule 14a-8 shareholder proposals included in the proxy

This confidential voting requirement shall not apply to elections of directors, or to
contested proxy solicitations, except at the Board's discretion. Nor shall this proposal
impede our Company’s ability to monitor the number of votes cast to achieve a quorum.

Our management is often able to monitor the voting results and then decide to spend
shareholder money to influence the outcome on matters where they have a direct self-interest
such as the ratification of lucrative stock options and to obtain more votes for their high
executive pay.

Ferro shareholders have given strong support to shareholder proposals on governance topics
like this proposal. For instance we have 57% support to a shareholder proposal for
shareholder proxy access in 2016.

Please vote again to enhance shareholder value:
Confidential Voting — Proposal [4]
II. Grounds for Exclusion of the Proposal.

A. The Proposal may be omitted from the 2017 Proxy Materials under Rule 14a-
8(i)(7) because it relates to ordinary business matters.

The Proposal is excludable because it relates to the ordinary business of the conduct of

the Company's annual shareholder meetings and discourages ordinary business
communications between the Company and its shareholders.

NAI-1502299171v7



Securities and Exchange Commission
December 16, 2016
Page 3

Rule 14a-8(1)(7) allows a company to omit from its proxy materials a shareholder
proposal that relates to the company’s “ordinary business operations.” The term ordinary
business “refers to matters that are not necessarily ordinary” in the common meaning of the
word. Instead, the term “is rooted in the corporate law concept of providing management
with flexibility in directing certain core matters involving the company’s business and
operations.”! The underlying policy of the ordinary business exclusion is “to confine the
resolution of ordinary business problems to management and the board of directors, since it is
impracticable for shareholders to decide how to solve such problems at an annual shareholders
meeting.”? The Commission has outlined two central considerations when determining
whether a proposal relates to ordinary business operations. The first consideration is that
“certain tasks are so fundamental to management’s ability to run a company on a day to day
basis that they could not, as a practical matter, be subject to oversight.” The second
consideration relates to “the degree to which the proposal seeks to micro-manage the company
by probing too deeply into matters of a complex nature upon which sharcholders, as a group,
would not be in a position to make an informed judgment.”® As discussed below, both
considerations support the exclusion of the Proposal under the ordinary business operations
exception.

First, and perhaps most significantly, the Staff has recently allowed the exclusion under
Rule 14a-8(i)(7) of a proposal nearly identical to the Proposal.* Additionally, the Staff has
allowed the exclusion under Rule 14a-8(i)(7) of other proposals similar to this Proposal that were
designed to restrict management access to preliminary voting results unless the board were to
determine there is a compelling reason to obtain them.’ The Proposal is even more restrictive
on the Board’s and management's ability to run the Company’s day-to-day business than the
proposals that were the subject of the FedEx and NetApp no-action letters, since it does not
allow the Board to obtain preliminary voting results even ifthe Board determines there is a
compelling reason to do so.

! Amendments to Rules on Shareholder Proposals, Exchange Act Release No. 34-40018 (May 21, 1998).
21d.

‘I

* See Verizon Communications Inc. (January 22, 2015) (granting relief under Rule 14a-8(i)(7) on the basis that an
enhanced confidential voting proposal whereby interim proxy voting results on (i) company-sponsored voting items
seeking approval of executive compensation arrangements; (ii) proposals required by law, or the company’s bylaws,
to be voted on by shareholders (e.g., say-on-pay advisory votes); and (iii) shareholder resolutions in the proxy would
be available to neither management nor the board of directors, nor used to solicit votes, prior to the annual meeting
related to ordinary business operations).

3 See FedEx Corporation (July 18, 2014) (granting relief to exclude proposal that kept preliminary voting results
from management prior to a shareholder meeting on the basis that proposals relating to the monitoring of
voting results with respect to matters that may relate to ordinary business are excludable under Rule 14a-
8(i)(7)); See also Netdpp. Inc. (July 15,2014).

NAI-1502299171v7



Securities and Exchange Commission
December 16, 2016
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Second, the Staff has consistently concurred with the exclusion of shareholder proposals
under Rule 14a-8(i)(7) when they have related to the conduct of annual shareholder meetings,
including shareholder proposals that, like the Proposal, attempt to address a corporate
governance or policy issue raised by the annual meeting process but fail to focus on issues
beyond the core ordinary business matters to which the proposals relate.S In addition to the
FedEx and NetApp no-action letters referred to above, the Staff has also allowed the exclusion of
shareholder proposals that seek to foster greater shareholder access to annual shareholder
meetings through the use of webcasting and similar techniques;’ shareholder proposals seeking
to address perceived inequities in how the location of annual meetings are selected;® shareholder
proposals seeking to ensure that shareholders can hold boards accountable through the right to
ask questions and present proposals at annual meetings of shareholders;” and shareholder
proposals seeking a report regarding, among other things, a company’s implementation of
shareholder proposals.*

Similar to the letters cited above, implementing the Proposal would significantly impact
the ability of the Company to conduct annual meetings because the Proposal attempts to prevent
access to preliminary voting information that the Company’s management uses in preparation
for, and in the conduct of, its annual meetings. Management uses preliminary voting results to
measure shareholder sentiment regarding the matters that are being voted on at a meeting, giving
management the opportunity to beneficially communicate with and clarify matters for the
shareholders, and prepare for questions that may be raised at the meeting, as well as prepare for
any shareholder dissent that might arise. This information allows management to conduct an
informed and productive meeting. These communications help ensure that sharcholders’ desires
are truly reflected by their votes. Preventing access to this information, as the Proposal would do,

% See generally Peregrine Pharmaceuticals (July 16, 2013) (granting relief to exclude proposal that required
Peregrine to answer investor questions that relate to the operations of the company on every public company
conference call in the manner specified in the proposal on the basis that proposals concerning procedures for

enabling shareholder communications on matters relating to ordinary business generally are excludable under
Rule 14a-83i)(7)).

7 See e.g., Con-way Inc. (January 22, 2009) (granting relief under Rule 14a-8(i)(7) on the basis that proposal
requesting that the board of directors take the necessary steps to ensure that future annual shareholder meetings
distributed over the internet using webcast technology related to ordinary business measures).

8 See e.g., Ford Motor Company (January 2, 2008) (granting relief under Rule 14a-8(i)(7) on the basis that proposal

would require that Ford “hold annual meetings in the Dearborn, Michigan area” related to Ford’s ordinary business
operations).

? See e.g., Bank of America Corporation (February 16, 2006) (granting relief under Rule 14a-8(i}(7) on the basis that
proposal requesting that “all stockholders shall be entitled to attend and speak at any and all annual meetings of
stockholders” related to Bank of America’s ordinary business operations).

W See e.g., IDACORP, Inc. (December 10, 2007) (granting relief under 14a-8(i)(7) on the basis that proposal
requesting “that the company’s board of directors provide a report in its next proxy statement on the process of

submission, introduction, presentation, and approval and carrying out of shareholder proposals” related to
IDACORP’s ordinary business operations).

NAI-1502299171v7
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would significantly affect management’s ability to prepare for and conduct such a meeting, and
is not in the best interest of the shareholders. The Proposal is therefore excludable.

Moreover, preventing access to preliminary voting results discourages and impedes
communications between management and shareholders during the proxy solicitation process
because it limits management’s awareness of shareholder opinions that could give rise to
important communications. The Proposal would restrict some of the most basic forms of
communications between the Company and its shareholders prior to an annual meeting. The
Proposal indicates that the Company could monitor quorum using interim tallies, but
otherwise restricts the Company from using preliminary voting results in connection with
solicitation efforts, even efforts to ensure achievement of a quorum. Monitoring voting returns
to determine whether a quorum will be achieved is one of the most basic and common
company tasks with respect to an annual meeting. Rule 402.04 of the NYSE Listed Company
Manual specifically requires listed companies to solicit proxies for all meetings of
shareholders to provide a convenient method of voting, which together with Rule 310.00,
suggests that the Company should continue to not only monitor the vote, but solicit votes
even after quorum has been achieved.' In addition, Rule 14a-6(t) under the Exchange Act
recognizes that communications that do no more than request that forms of proxy previously
solicited be signed and returned are so basic that they need not be filed with the Commission.
Nevertheless, because any such communications would constitute a “solicitation,”'? they
would be prohibited under the Proposal. This kind of micromanagement of Company
communications, particularly with respect to routine proxy solicitations that are required of
management to afford shareholders a convenient method of voting, is exactly what Rule 14a-
8(i)(7) precludes.'

Third, for the reasons set forth above, the Company also believes that the Proposal does
not raise a significant policy issue. Indeed, the Staff has recently issued no-action letters under

1 See NYSE Listed Company Manual, Sections 310.00 and 402.04.

12 Rule 14a-1 under the Exchange Act defines “solicitation” to encompass “any request for a proxy whether or not
accompanied by or included in a form of proxy” and “any request to execute or not execute, or to revoke, a proxy.”

13 See generally General Motors Corporation (March 5, 2004) (granting relief under Rule 14a-8(i)(7) on the
basis that a proposal requesting that GM disclose certain information regarding its solicitation of shareholder
votes related to ordinary business operations (i.e., provision of additional proxy solicitation information )); The
Boeing Company (February 20, 2001) (granting relief under Rule 14a-8(i)(7) on the basis that a proposal
recommending that Boeing include the complete text of shareholder resolutions in “any additional request[s]
for shareholder votes... and that Boeing disclose the costs of these requests in its quarterly and annual report to
shareholders” related to ordinary business (i.e., the presentation of additional proxy solicitation expenses in
reports to shareholders)); FirstEnergy Corporation (February 26, 2001) (finding that “there appears to be
some basis for {the] view that FirstEnergy may exclude the proposal under rule 14a-8(i)(7) as relating to its
ordinary business operations (i.e., the presentation of additional proxy solicitation expenses in reports to
sharebolders”)); Pacific Telesis Group (January 30, 1992) (noting that “those decisions by management
concerning the presentation of disclosure in a registrant’s reports to shareholders as well as the form and
content of those presentations are ordinary business matters™).

NAI-1502299171v7
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Rule 14a-8(1)(7) concurring with companies arguing that confidential voting on uncontested
proxy matters is not a significant policy issue.

Because the Proposal relates to the conduct of the Company’s annual meeting and
discourages routine communications between the Company and its shareholders, which are
ordinary business matters, the Proposal is excludable under Rule 14a-8(i)(7).

B. The Proposal may be omitted from the 2017 Proxy Materials under Rule 14a-
8(i)(3) because it is vague and misleading.

The Staff has consistently taken the position that vague and indefinite shareholder
proposals are inherently misleading and therefore excludable under Rule 14a-8(i)(3) because
“neither the stockholders voting on the proposal, nor the company in implementing the proposal
(if adopted), would be able to determine with any reasonable certainty exactly what actions or
measures the proposal requires.” Staff Legal Bulletin No. 14B (Sept. 15, 2004). The Staff has
routinely permitted exclusion of proposals that, like the Proposal, fail to define key terms,
contain internal inconsistencies, and generally fail to provide guidance on how the Proposal
would be implemented.!*

The Proposal is vague and indefinite because 1) the Proposal fails to define the
“uncontested matters™ subject to the enhanced confidential voting policy; 2) the Proposal does
not identify the particular voting information that would be “unavailable to management” and the
Board; and 3) the Proposal is inherently inconsistent.

1. The Proposal is vague because it fails to define “uncontested matters.”

The Proposal fails to define the “uncontested matters™ that would be subject to the
confidential voting policy. This creates a number of problems. For example, the Proposal
expressly seeks a confidential voting policy with respect to “the outcome of votes cast by proxy
on uncontested matters” while at the same time excluding from the policy the elections of
directors. Although one might presume that a matter is contested where there is an active
counter-solicitation against it, the Proposal provides absolutely no basis for determining
whether a matter is contested; for example, when it is the subject of a “vote no” campaign in
the absence of a counter-solicitation; when it is opposed by a proxy advisory firm such as
ISS or Glass Lewis; when it is opposed in one or more voting announcements by large
stockholders under Rule 14a-1(1)(2)(iv); and/or when it is the subject of a lawsuit
challenging the matter. Instead, the Proposal provides examples of circumstances in which
the bylaw “should apply.” But these circumstances are equally ambiguous and fail to provide
clarity on the intended scope of the proposed bylaw.

4 See, e.g., Staples, Inc. (Mar. 5, 2012) (concurring with the exclusion of proposal that contained inconsistent,
vague and misleading terms and references, including “pro rata vesting” language subject to multiple interpretations
and ambiguous terms such as “termination” and “change in control”).

NAI-1502299171v7
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The examples listed in the Proposal, which attempt to illustrate the scope of the Proposal
in the absence of a definition of “uncontested matters,” themselves rely on several vague and
indefinite terms, including terms that invoke external standards that are not described in the
Proposal. For example, the Proposal states that the bylaw would apply to “management-
sponsored or Board-sponsored resolutions seeking approval of executive pay and for votes
mandated under applicable stock exchange rules”, to “proposals required by law ... to be put
before shareholders for a vote,” and to “14a-8 shareholder resolutions.”

The Staff has consistently concurred in the exclusion of stockholder proposals that,
like the Proposal, define a material element by reference to an external source.!®* Because the
Proposal would apply to all “votes mandated under applicable stock exchange rules” and
“proposals required by law,” an extraordinarily wide array of transactions would be covered.
As a result, when voting on the Proposal, stockholders would not necessarily anticipate that
the Proposal would cover mergers, certain stock issuances, charter amendments, and transfers
of domicile, among other matters.

Finally, the Proposal is overly broad and vague in that the Proposal will often not fulfill
its purpose when invoked for those few proposals that might indisputably be considered
“uncontested matters,” because most indisputably “uncontested matters™ are so routine that
shareholders often allow third parties to vote for them at their discretion. For example, a vote on
auditor selection is routine enough to permit broker non-votes. Therefore, the Proposal would not
minimize the influence of the Board on shareholders’ votes because many shareholders will
overlook votes definitely covered under the Proposal. In this respect, the Proposal is overly broad
and vague as to how it will benefit shareholders.

As discussed above, the Proposal does not define “uncontested matters” and attempts to
rely instead on a non-exhaustive list of examples to give that term meaning. As a result, it is
not clear what matters, other than those referenced in the few examples provided, may also be
considered “uncontested matters.” Both the Company and shareholders would therefore lack the
information necessary to determine the full scope of matters intended to be covered by the
Proposal, making the Proposal excludable.

2. The Proposal does not identify the particular voting information that would be
unavailable to management and the board of directors.

The Proposal states that the “outcome of votes cast,” which includes a “running tally
of votes for and against,” would not be available to management and the board of directors.
However, these phrases do not actually identify the particular voting information that would

15 See, e.g., Dell Inc. (Mar. 30, 2012) (concurring in exclusion of proposal with reference to “SEC Rule 14a-8(b)
eligibility requirements” without elaboration); Citigroup Inc. (Mar. 12, 2012) (concurring in exclusion of proposal
where “extraordinary transaction” was defined by reference to applicable law or the stock exchange listing standard
and the proposal included inconsistent language); The Boeing Co. (Mar. 2, 2011) (concurring in exclusion of
proposal with reference to “executive pay rights” without sufficiently explaining the meaning of the phrase).

NAI-1502259171v7
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be restricted, nor is it clear how such a restriction would practically be implemented in light
of voting practices.

First, “outcome of votes cast” and “running tally of votes for and against™ appear to be
inconsistent. The phrase “outcome of votes cast” implies final voting results, while the phrase
“running tally of votes for and against™ implies interim voting results. Further, it is not clear in
any particular vote whether “running tally of votes for and against” would inciude broker non-
votes and abstentions.

Second, the Proposal seems to imply that the Company can control how third parties
make their proxy votes available to the Company on a proposal-by-proposal basis. It is not clear
how this would work. For example, the interim voting reports prepared by agents for banks and
brokers are often provided to companies regardless of whether the information is requested or
wanted. Given the complexity of the proxy solicitation process, the references to “outcome of
votes cast” and “running tally of votes for and against™ offer little guidance on how the Proposal
may be practically implemented.

3. The Proposal is inherently inconsistent.

As discussed above, the Proposal states that the restriction on voting information
applies to “uncontested matters,” and then lists examples illustrating when the restriction
should be applicable. However, there is no discernible relationship between “uncontested
matters” and the matters referenced as to when the Proposal should apply. In fact, certain
examples in the Proposal appear contradictory to the term “uncontested matters.” For instance,
Rule 14a-8 shareholder resolutions frequently involve controversial or contested matters, with
the issuer soliciting in opposition. The remaining examples cover a broad range of matters,
which may or may not be contested. For example, a merger, which is required by law to be
submitted to shareholders, may be opposed by a counter-solicitation, a proxy advisory firm, or
challenged in court. As a result of these apparent inconsistencies, the examples as to when the

Proposal shall apply provide little guidance regarding the intended meaning of “uncontested
matters.”

Lastly, the Proposal states, “nor shall this proposal impede our Company’s ability to
monitor the number of votes cast to achieve a quorum.” This carve out appears to be an
exception to the rule set forth in the Proposal; however, no guidance is provided to determine
how and when the exception will apply. For example, the Proposal also states that voting
information “shall not be used to solicit votes.” If the Company identifies a possible quorum
issue, the only way for the Company to ensure that it achieves a quorum is by soliciting votes.
Together, these clauses are internally inconsistent and suggest that quorum may be monitored by
the Company, but that the Company may not solicit votes in order to achieve a quorum.'

16 As discussed above, Rules 310.00 and 402.04 of the NYSE Listed Company Manual suggest that the Company
should continue to not only monitor the vote, but solicit votes even afier a quorum has been achieved.

NAI-1502299171v7
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Accordingly, neither the Company nor the shareholders can reasonably be expected to
understand how the quorum exception should be implemented.

For all the reasons described above — the Company’s management would be uncertain as
to the Proposal’s implementation if approved and shareholders would not know with precision
the matter on which they were voting — the Proposal is vague and misleading, and the Proposal is
therefore excludable under Rule 14a-8(1)(3).

Based upon the foregoing analysis, we respectfully request that the Staff concur that we
may omit the Proposal from our 2017 Proxy Materials.

Should you have any questions or if you would like any additional information regarding
the foregoing, please do not hesitate to contact me at 216-875-5440. Thank you for your
attention to this matter.

Sincerely,

) A / /7

# ,,;ﬁ'/’ L g P
y

Mark H. Duesenber
Vice President, Geheral Counsel and Secretary

Attachments

cc: John Chevedden

NAI-1502299171v7
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Kenneth Stainer

***EISMA & OMB MEMORANDUM M-07-16***

Mr. Mark H. Duesenberg
Corporate Secretary

Ferro Corporation (FOE)
6060 Parkland Blvd.

Suite 250

Mayfield Heights OH 44124
PH: 216 875-5600
FX:216-875-5623

Dear Mr. Duesenberg,

I purchased stock in our company because I believed our company had greater potential. My
attached Rule 14a-8 proposal is submitted in support of the long-term performance of our
company. This Rule 14a-8 proposal is submitted as a low-cost method to improve compnay
performance.

My proposal is for the next annual shareholder meeting. 1 will meet Rule 14a-8 requirements
including the continuous ownership of the required stock value until after the date of the
respective shareholder meeting. My submitted format, with the shareholder-supplied emphasis,
is intended to be used for definitive proxy publication. This is my proxy for John Chevedden
and/or his designee to forward this Rule 14a-8 proposal to the company and to act on my behalf
regarding this Rule 14a-8 proposal, and/or modification of it, for the forthcoming shareholder
meeting before, during and after the forthcoming shareholder meeting. Please direct all future
communications regarding my rule 14a-8 proposal to John Chevedden

***EISMA & OMB MEMORANDUM M-07-16***

to facilitate prompt and verifiable communications. Please identify this proposal as my proposal
exclusively.

This letter does not cover proposals that are not rule 14a-8 proposals. This letter does not grant
the power to vote. Your consideration and the consideration of the Board of Directors is
appreciated in support of the long-term performance of our company. Please acknowledge
receipt of my proposal promptly by email tersya & ome MEMORANDUM M-07-16+++

Jo-as-/L

Date

cc: John Bingle <john.bingle(@ferro.com>
Paula Kuczynski <paula.kuczynski@ferro.com>
PH: 216.875.5479



[FOE: Rule 14a-8 Proposal, November 14, 2016]
[This line and any line above it is not for publication.]
Proposal [4] — Confidential Voting
Shareholders request our Board of Directors to take the steps necessary to adopt a bylaw that
prior to the Annual Meeting, the outcome of votes cast by proxy on uncontested matters,
including a running tally of votes for and against, shall not be available to management or the
Board and shall not be used to solicit votes. This enhanced confidential voting requirement shall
apply to:

* Management-sponsored or Board-sponsored resolutions seeking approval of executive pay or
for other purposes, including votes mandated under applicable stock exchange rules

* Proposals required by law, or the Company’s Bylaws; to be put before shareholders for a vote
(such as say-on-pay votes)

* Rule 14a-8 shareholder proposals included in the proxy

This enhanced confidential voting requirement shall not apply to elections of directors, or to
contested proxy solicitations, except at the Board’s discretion. Nor shal! this proposal impede our
Company’s ability to monitor the number of votes cast to achieve a quorum.

Our management is often able to monitor voting results and then decide to spend shareholder
money to influence the outcome on matters where they have a direct self-interest such as such as
the ratification of lucrative stock options and to obtain more votes for their high executive pay.

Ferro shareholders have given strong support to sharcholder proposals on governance topics like
this proposal. For instance we gave 57% support to a shareholder proposal for shareholder proxy
access in 2016.
Please vote again to enhance shareholder value:
Confidential Voting — Proposal [4]
[The line above is for publication. ]



Kenneth Steiner, ©5FISMA & OMB MEMORANDUM M-07-16%** sponsors this proposal.

Notes:

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including (emphasis added):

Accordingly, going forward, we believe that it would not be appropriate for companies to
exclude supporting statement language and/or an entire proposal in reliance on rule
14a-8(1)(3) in the foliowing circumstances:

- the company objects to factual assertions because they are not supported;

- the company objects to factual assertions that, while not materially false or misleading,
may be disputed or countered;

« the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; and/or

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

shareholder proponent or a referenced source, but the statements are not identified
specifically as such.

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

See also: Sun Microsysterns, 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

***EISMA & OMB MEMORANDUM M-07-16***



FERRO CORPORATION
8060 Parkiand Boulevard
Mayfield Helghts, OH 44124 USA

November 23, 2016

Via E-maiigo &, OMB MEMORANDUM M-07-16%**
and Overnight veuvery

Mr. Kenneth Steiner
c/0 John Chevedden

***EISMA & OMB MEMORANDUM M-07-16***

Re: Shareholder Proposal Submitted to Ferrg Corporati ‘Ferro”
Dear Mr. Steiner:

‘We are in receipt of your shareholder proposal, dated October 25, 20186, delivered to Ferro via e-mail
transmission on November 15, 2016 (the “Proposel”). As you may be aware, Rule 14a-8 promulgated
under the Securities Exchange Act of 1934 (the “Exckange Acf”) sets forth certain eligibility and
procedural requirements that must be met in order to properly submit a shareholder proposal 1o Ferro. A
copy of Rule 14a-8 is enclosed for your reference.

In accordance with Rule 14a-8(f)(1) of the Exchange Act, Ferro hereby notifies you that the Proposal is
deficient in that it fails to comply with the requirements of (1) Rule 14a-8(b)(1) concerning proof of your
continuous ownership of the requisite amount of Ferro voting securities for at least one year prior to the
date on which the Proposal was submitted and (2) Rule 14a-8(b)(2) concerning the proof of your status as a
holder of record or otherwise of such securities.

If you wish to correct these deficiencies, you must respond to this letter with either:

(a) if youhave filed a Schedule 13D, Schedule 13G, Form 3, Form 4 and/or Form 5, or
amendments to those documents, reflecting your ownership of Ferro common stock as of or
before the date on which the one-year eligibility period begins, a copy of the schedule and/or
form, and any subsequent amendments reporting a change in your ownership level, and a
written statement from you that you continuously held the required number of shares for the
requisite one~year period; or

(b) a written statement from the record holder of your shares verifying that you beneficiaily held
the requisite number of shares of Ferro common stock continuously for at least one year as
of the date you submitted the Proposal. For these purposes, only a Depository Trust
Company (“DTC”) participant or an affiliate of a DTC participant will be considered to be a
record holder of securities that are deposited at DTC. You can determine whether your
particular bank or broker is a DTC participant by checking DTC’s participant list, which is
currently available at http://www.dtcc.com/client-center/dtc-directories. For purposes of
determining the date you submitted the Proposal, Section C of Staff Legal Bulletin No. 14G
(October 16, 2012) provides that a proposal’s date of submission is the date that the proposal
is postmarked or transmiitted electronically.



Your response must be postmarked, or transmitted electronically, no later than 14 days following the date
you receive this letter. If you do not respond to this letter and adequately correct such deficiencies by that
date, the Proposal will be deemed to have not been properly submitted in accordance with the requi

of the Exchange Act, and Ferro will seek to exclude the Proposal from its proxy materials for its 2017
annual meeting of shareholders.

Sincerely,

Mark Duesenberg

Vice President, General Counsel &
Secretary
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information after the termination of
the solicitation.

(8) The peourity holder ghall reim-
burse the reazsonable expenses inourred
by the registrant in performing the
acts requested pursuant to paragraph
(a) of this section.

NoTe 1 70 §240.14A-7. Reasonably prompt
methods of distribution to securify holders
may he nsed instead of malling, If an aiter-
native distribution method is chosen, the
costs of that methed should be considered
whers necessary rather then the ocosts of

madling.

NoTe 2 7o §240.14A-7 When providing the in-
formation required by §240.14a-T(a)(1X1L), if
the registrant has received affirmative writ-
ten or implied consent to delivery of a single
oopy of proxy materials to & shared addrese
in accordance with §240.14a-3(e)(1), it shall
exelude from the number of reccrd holders
those to whom it does not have to deliver &
saparste proxy atatement.

[67 FR 48202, Oct. 22, 1902, as amended at 5@
FR 63684, Dec. 8, 1904; 61 FR, 94857, May 15,
1098; 65 FR 85750, Nov. 2, 2000; 72 FR 4167, Jan.
20, 2007; 73 FR 42238, Aug. 1, 2007]

§240.142-8 Shareholder proposals.

This section addresses when a com-
pany must includs & shareholder’s pro-
posal in its proxy statement and iden-
tify the proposal in its form of proxy
when the company holds an annual or
speclal meeting of shareholders. In
summery, in order to have your shere-
holder proposal included on a com-
pany’s proxy card, and included along
with any supporting statement in its
proxy statement, you must be eligible
and follow certain procedures. Under &
foew specific circumstences, the com-
pany is permitted to exclude your pro-
posal, but only after submitting its
reasons to the Commission. We struc-
tured this section in & question-and-an-
swer format 30 that it 1s easier to un-
derstand. The references to ‘“‘you'’ are
to a sharsholder eseking to submit the
proposal.

(o) Question I: What is a propoeal? A
shareholder yproposal 18 your rec-
ommendation or requirement that the
company and/or its hoard of directors
take action, which you intend to
prepent at a meeting of the company's
shareholders. Your proposal should
gtate as clearly as possible the course
of action that you believe the company
should follow. If your nroposal 1s

17 CFR Ch. Y (4-1-12 Edliion)

placed on the company's proxy card,
the company must also provide in the
form of proxy means for shareholders
to specify by hoxes a choice hetween
approval or disapproval, or abstention.
Unless ctherwide indicated, the word
‘“proposal’’ ae used in this section re-
fers both to your proposal, and to your
corresponding statement in support of
your proposal (if any).

(b) Question 2: Who is eligible to aub-
mit & proposal, and how do I dem-
onatrate to the company that I am ell-
gible? (1) In order to be eligible to sub-
mlt & proposal, you must have continu-
ously held at least $2,000 in market
value, or 1%, of the company’s securi-
tles entitled to be voted on the pro-
posal at the meeting for ai least one
year by the date you submit the pro-
posal. You must continue to hold those
seouritles throogh the date of the
meeting.

(2) If you are the regigtered holder of
your securities, which means that your
name appears in the company’s records
a8 & shareholder, the company can
verify your eligibility on its own, al-
though you will still have to provide
the company with a written statement
that you intend to continue to hold ths
securities through the date of the
meeting of shareholders. However, if
like many shargholders you are not a
registered holder, the company likely
doee not know that you are a shere-
holder, or how many gbhares you own.
In this case, at the time you submit
your proposal, you must prove your eli-
gibility to the company in ome of two
WAaYS;

(1) The first way is to submit to ths
company a written statement from the
‘“regord” holder of your securities (usu-
ally a broker or bank) verifying that,
at the time you submitted your pro-
posal, you continucusly held the sscu-
rities for at least ons year. You must
aleo include your own written state-
ment that you intend to contimune to
hold the securities through the date of
the meeting of sharsholdars: or

(ii) The second way t0 prove owner-
gship applies only if yon have filed a
Schedule 13D (§240.13d-101), Schedule
13G (§240.184-162), Form 3 (§249.108 of
this chapter), Form 4 (§249.104 of thia
chapter) and/or Form 5 (§249.105 of this

214
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chepter), or amendments to thoge doe-
uments or updated forms, reflecting
your ownership of the shares as of or
before the dete on which the cne-ysar
eligibility period begins. If you have
filed one of these documents with the
8EC, you may demonstrate your eligl-
bility by submitting to the company:

(A) A copy of the schedule and/or
form, and any subgequent amendments
reporting a change In your ownership
lsvel;

(B) Your written statement that you
continuously held the required number
of chares for the one-year perlod as of
the date of the statement; and

(C) Your written statement that you
intend to continue cwnership of the
ehares through the date of the com-
pany’s annual or special meeting,

(o) Question 3: How many proposals
mey I submit? Bach sharsholder may
submit no more than one proposel to a
company for & partionlar sharsholders’
meeting,

() Question 4; How long can my pro-
poeal be? The proposal, including any
accompanying supporting statement,
may not exceed 500 words.

(@) Question 5: What is the deadline
for submitting a proposal? (1) If you
sre 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 meet-
Ing last year, or has changed the date
of 1te meeting for this year more than
30 days from last year’s mesting, 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 §270.303-1 of this
chapter of the Imveetmment Company
Act of 1840. In order to avoid con-
troversy, sharcholders should submit
their propoeals by mesane, including
olectronic means, that permit them to
prove the date of delivery.

(2) The deadline iz calculated in the
following manner if the proposal is sub-
mitted for a regularly scheduled an-
nual meeting. The proposal must be re-
ceived at the company’s principal exec-
utive offices not less than 120 calendar
days before the date of the company’s
proxy statement released to share-
holders in connection with the previous

§240.140-8

year's annual meeting. Howevser, if the
company did not hold an annual meet-
ing the previous year, or if the date of
this year's annual meeting has been
changad 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 print and
sand its proxy materials.

(3) If you are sabmitting your pro-
posa]l for a meeting of shareholders
other than a regularly scheduled an-
nusal meeting, the deadline 18 & rsason-
able time befors the company begins to
print and send its proxy materials.

(f) Queséion 68: What if I fail to follow
one of the sligibility or procedural re-
quirements explained in answers to
Questions 1 through 4 of this section?
(1) The company may exclude your pro-
poeal, but only after 1t has notified you
of the problem, and you have failed
adequately to correct it. Within 14 cal-
endar days of recelving your proposal,
the company must notify you In writ-
ing of any procedural or eligibility de-
ficlencies, as well a8 of the time frame
for your response. Your response must
be postmarked, or transmitted eleo-
tronically, no later than 14 days from
the date you received the company's
notification. A company need not pro-
vide you such notice of a deficlency if
the deficlency cannot be remedied,
such as if you fail to submit a proposal
by the company's properly determined
deadline, If the company intends to ex-
olude the proposal, 1t will later have to
make & submission undar §240.14a-8
and provide you with a copy under
Question 10 balow, §240.14a-8(1).

(2) I you fail in your promise to hold
the required number of secorities
through the date of the meeting of
ghareholders, then the company will be
parmitted to exclude all of your pro-
posals from its proxy maferials for any
meating held in the following two cal-
endar years,

(g) Question 7: Who has the burden of
persuading the Commission or its staff
that my proposal can be excluded? Ex-
cept as otherwise noted, the burden is
on the company o demonstrate that it
1s entitlad to exolude a proposal.

(h) Question 8§ Muat I gppear person-
ally at the sharsholders’ meeting to
present the proposal? (1) Either you, or
your reprefentative who is qualified
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under state law to present the proposal
on your behelf, must attend the meet-
ing to presemt the proposal. Whether
you abtteand the meeting yourself or
send a qualified representative to the
meeting in your place, you shonld
make sure that you, or your represent-
ative, follow the proper state law pro-
cedures for attending the meeting and/
or presenting your proposal.

(2) If the company holds its share-
holder mesting in whole or in part vie
aelectronic media, and the company per-
mits you or your representative to
rresent your proposal via such medla,
then you may appear through aslec-
tronic medis rather than traveling to
the mesting to appear in person.

(3) If you or your gualified represent-
ative fall to appear and present the
proposal, without good cause, the com-
pany will ba permitted to exclude all of
your propoaala from its proxy mate-
rials for any meetings held in the fol-
lowing two calendar yoars.

(i) Question 9. Ii I have complied with
the procedural requirements, on what
other bages may a company rely to ex-
clude my proposal? (1) Improper under
state law: If the proposal is not a prop-
or subject for action by shareholders
under the laws of the jurisdiction of
tha company’s organigation;

NOTE TO PARAGERAPH (1)(1): Depending on
the subject matter, some propossls are not
considered proper under state law if they
would be hinding on the company if approved
by shareholdera. In our experience, moat: pro-
posals that are cast as recommendations or
requesta that the board of directors take
specified action are proper under atate law.
Acoordingly, we will assums that a proposal
drafted as a recommendation or suggestion
i proper nmleps the company demcnatrates
otherwise.

(2) Vioigtion of law: If the proposal
would, if implemented, cause the com-
pany %o violate any state, foderal, or
foreign law to which it is subject;

NOTE TO PABAGRAPH (i)(2): We will not
apply this basias for exclusion to psrmit ex-
closion of 5 preposal on grounds that it
would viclate foreign law if complianoe with
the foreign law would result in a violation of
any state or federal law.

(3) Vioiation of proxy rules: If the pro-
posal or supporting etetement is econ-
trary to any of the Commisslon’s proxy
rules, including §240.14a-9, which pro-

17 CFR Ch. Il (4-1-13 Edition)

hibits materially false or misleading
gtatements in proxy soliciting mate-
rials;

(4) Personal grievence; special inlerest:
If the proposal relates to the redrsss of
& personal claim or grievance against
the company or any other person, or if
it 1 demigned to result in a benefit to
you, or to further a persomal interest,
which 18 not shared by the other share-
holders at large;

(5) Relevance: If the proposal relates
to operations which acoount for leas
than 5 percent of the company’s total
agsete at the end of ita most recent fie-
oal year, and for less than 5 percent of
its net earnings and gross sales for its
most recent fisosl year, and is not oth-
erwige significantly related to the com-
pany’s business;

(6) Absence of power/authority: If the
ocompany would lack the power or gu-
thority to implement the proposal;

(7T} Management functions: If the pro-
posal deals with a matter relating to
the company’s ordinary busineas oper-
ations;

{8} Director elections: If the propoaal:

{1) Would disqualify a nominee who is
standing for election;

(11) Would removs a director from of-
fice before his or her term expired;

(ii1) Questiona the competence, busl-
negs judgment, or character of one or
more nominees or directors;

(iv) Sesks to include a specific indi-
vidual in the company’s proxy mate-
rials for election to the board of direc-
tora; or

(v) Otherwise could affect the out-
ocome of the npooming election of direc-
tora,

(@) Conrflicts with company's proposal:
If the proposal directly conflicts with
one of the company’s own proposals ta
be submitted to shareholders at the
same meeting;

NOTE TO PARAGEAFH (1)(@): A company's
submission to the Commission under this
section should speoify the points of confiict
with the company's Droposal.

(10) Substantially implemenied: I the
company has already substantially im-
Plemented the proposal;

NOTE TO PARAGRAFH (1)(10): A company
may exclade a er proposal that
would provide an pdvisory vote or ssek fu-
ture advisory votes to approve the com-
pensation of exectutives as disclosed pursuant
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to Item 402 of Reguiation B-EK (§229.402 of
this chapter) or any sucoessor to Item 402 (a
“sey-on-pay vote™) or that relates to the fra-
guenocy of say-on-pay votes, provided that in
the most recent shareholder vote required by
§240.148-21(b) of this chapter a eingle year
(i.e., one, two, or three years) received ap-
rroval of a majority of votes casi on the
matter and the company has adopted a pol-
icy on the freguenny of say-on-pay votes that
18 consistent with the cholce of the majority
of votes cast 1n the most recent shareholder
vote required by §240.14a-21(h) of this chap-
ter.

(11) Duplication: If the proposal sab-
stantlally duplicates another proposal
previously submitted to the company
by ancother proponent that will be in-
oluded in the company’s proxy mate-
rials for the same meeting;

(12} Resubmissions: If the proposal
deals with substantially the same gub-
jeot matter es another proposal or pro-
posals that has or have heen previcusly
included in the company’s proxy mate-
rials within the preceding 6 calendar
years, a company may éxclude it from
its proxy materiala for any meeting
held within B calendar years of the last
time it waa included If the proposeal re-
celved:

(1) Less than 3% of the vote if pro-
posed once within the preceding 5 cal-
endar years;

(fi) Lens than 8% of the vote on its
last submlssion to sharsholdera if pro-
posed twice previously within the pre-
ceding b calendar years; or

(lii) Less than 10% of the vote on its
lagt submisgion to sharsholders if pro-
posed three times or more previously
:;gh.ln the preceding b calendar years;

(18) Specific amount of dividends: If the
proposal relates to specific amounts of
cash or stock dividends.

(1) Question 10: What procedures must
the company follow if it intends to ex-
clude my propoeal? (1) If the company
intends to exclude a proposal from its
proxy materials, it must file its rea-
sone with the Commigsion no later
than 80 calendar days before it files its
definitive proxy statement and form of
proxy with the Commigsion. The gom-
pany must simultaneonsly provide yon
with a copy of its pubmisgion. Tha
Commission ataff may permit the com-
pany to make 1ts sabmission later than
80 days before the company files its de-

§240.140-8

finitive proxy statement and form of
proxy, if the company demonstrates
good causs for miesing the deadline,

(2) The company must file gix paper
coples of the following:

(i) The proposal:

(1) An explanation of why the com-
pany believes that it may exclude the
proposal, which should, If posaible,
refer to the most recent applicable an-
thority, such as prior Division letters
jssued ander the rule; and

(i11) A pupporting opinion of ocunsel
when such reasons are based on mat-
ters of atate or forelgn law.

(k) Question 11: May I submit my own
statement to the Commission respond-
ing to the company’s argnments?

Yes, you may submit a response, but
it is not required. You shonld try to
submit any response to us, with a copy
to the company, as soon as possible
after the company makes its submis-
gion, This way, the Commisaion etaff
will have time to consider fully your
sabmission before it issues its re-
sponee. You should submit six paper
coplies of your reaponsa.

(1) Question 12: If the company in-
cludes my shareholder proposal in its
proxy materigls, what Iinformation
about me must it include along with
the propoeal iteelf?

(1) The company’s proxy statement
must include your name and sddress,
a8 woll as the number of the company's
voting securities that you hold. How-
ever, inatead of providing that Informa-
tion, the company may instead include
a statement that it will provide the in-
formation to sharehelders promptly
upon receiving an oral or written re-
quest.

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

(m) Question 13: What can I do if the
company inclades In Iis proxy state-
ment reasons why it belisvea share-
holders should not vote in favor of my
proposal, and I disagree with some of
its statementa?

(1) The company may elect to incglude
in its proxy statement reasong why it
believes esharsholders should vote
againgt your proposal. The company ia
allowed to make arguments reflecting
ite own point of view, just as you may

17
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express your own point of vilew in your
proposal’s supporting statement.

(2) However, if you belleve that the
company’s opposition to your proposal
contains materially false or misleading
statements that may violate our antl-
fraud rule, §240.14a-8, 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 op-
posing your proposal, To the extant
possible, your letter should Include
specific faotual information dem-
onstrating the inaccuracy of the com-
pany's claims. Time permitting, you
may wish to try to work out your dif-
ferences with the company by yourself
before contacting the Commission
staff.

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

(i) If cur no-action response requires
that you make revisions to your pro-
posal or supporting statement as a con-
dition to requiring the company to in-
clude it in its proxy materials, then
the company must provide you with a
copy of ita opposition statements no
later than b calendar days after the
company raeceives a copy of your re-
vised proposal; or

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

[63 ¥R 29119, May 28, 1898; 63 FR 50612, 50623,
Sept. 22, 1808, as amended at 72 FR 4188, Jan.
20, 2007; 72 FR 70468, Dec. 11, 2007; 73 FR 977,
Jan, 4, 2008; 76 FB 8045, Feb. 2, 2011; 76 FR
56782, Sept. 18, 2010]

$240.14a-p False or misleading state-
menta,

(a) No solicitation subject to this
regulation ghall be mads by means of
any proxy setatement, form of proxy,
notioce of meeting or other communica~
tlon, written or oral, containing any
statement which, at the time and in
the light of the circumstances under
which it is made, is false or misleading

17 CFR Ch. Il (4-1-13 Edition)

with respect to any material fact, or
which omits to stats any material fact
necessary in order tc make the state-
menta therein not false or misleading
or necessary to correct any staterment
in any earlier communication with re-
spect to the solicitation of a proxy for
the same meeting or subject matter
which has become false or mislsading.

(b) The fact that a proxy stabement,
form of proxy or other soliciting mate-
rial has been filed with or examined by
the Commission ghall not be deemed a
finding by the Commiesion that such
material is acourate or complete or not
falss or misleading, or that the Com-
misgion has passed upon the merits of
or approved any statement contained
therein or any matter o be acted upon
by security holders. No representation
contrary to the foregoing shall be
made.

(c) No nominee, nominating share-
holder or nominating shareholder
group, or any member thereof, shall
cause to be included in a reglstrant's
proxy materials, elther pursuant to the
Federal proxy rules, an applicable state
or foreign law provision, or a reg-
istrant's governing documents as they
ralate to including shareholder nomi-
nees for director in a registrant’s proxy
materials, Include in a notice on
Schedule 14N (§240.14n-101), or inolude
in any other related communication,
any statement which, at the time and
in the light of tha circumstances under
which it is made, {s false or misleading
with respect to any maberial fact, or
which omits to state any material fact
necessary in order to make the state-
ments thersin not false or misleading
or necessary to correct any statement
in any earlier communication with re-
speet to a solicitation for the same
meeting or subject matter which has
become false or misleading,

NoTe: The following are some examples of
what, depending upon particular facta and
circumstances, may be mialeading within
the meaning of this section,

&. Predictions as to specific luture market
values.

b. Materizsl which directly or indirectly
impugns character, integrity or personal rep-
utation, or directly or indirectly makes
charges concarning improper, illegal or im-
moral conduot or assoclations, without fac-
tual foundation.
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Kenneth Steiner

***EISMA & OMB MEMORANDUM M-07-16***

Mr. Mark H. Duesenberg
Corporate Secretary
Ferro Corporation (FOE) REUWISE L

6060 Parkland Blvd.

Suite 250

Mayfield Heights OH 44124
PH: 216 875-5600

FX: 216-875-5623

Dear Mr. Duesenberg,

I purchased stock in our company because I believed our company had greater potential. My
attached Rule 14a-8 proposal is submitted in support of the long-term performance of our
company. This Rule 14a-8 proposal is submitted as a low-cost method to improve compnay
performance,

My proposal is for the next annual shareholder meeting. 1 will meet Rule 14a-8 requirements
including the continuous ownership of the required stock value until after the date of the
respective shareholder meeting. My submitted format, with the shareholder-supplied emphasis,
is intended to be used for definitive proxy publication. This is my proxy for John Chevedden
and/or his designee to forward this Rule 14a-8 proposal to the company and to act on my behalf
regarding this Rule 14a-8 proposal, and/or modification of it, for the forthcoming shareholder
meeting before, during and after the forthcoming shareholder meeting. Please direct all future
communications regarding my rule 14a-8 proposal to John Chevedden

***EISMA & OMB MEMORANDUM M-07-16***

to facilitate prompt and verifiable communications. Please identify this proposal as my proposal
exclusively.

This letter does not cover proposals that are not rule 14a-8 proposals. This letter does not grant
the power to vote. Your consideration and the consideration of the Board of Directors is
appreciated in support of the long-term performance of our company. Please acknowledge
receipt of my proposal promptly by emailteisma s. oMB MEMORANDUM M-07-16+

Sincerely, @
Kenneth Stefﬁer‘/g# / (I?an: ;-& _/é

ce: John Bingle <john bingle@ferro.com>
Paula Kuczynski <paula.kuczynski@ferro.com>
PH: 216.875.5479




[FOE: Rule 14a-8 Proposal, November 14, 2016]
[Revised November 23, 2016]
[This line and any line above it is not for publication.]
Proposal [4] — Confidential Voting

Shareholders request our Board of Directors to take the steps necessary to adopt a bylaw that
prior to the Annual Meeting, the outcome of votes cast by proxy on uncontested maiters,
including a running tally of votes for and against, shall not be available to management or the
Board and shall not be used to solicit votes. This confidential voting requirement shall apply to:

¢ Management-sponsored or Board-sponsored resolutions seeking approval of executive pay and
for votes mandated under applicable stock exchange rules

* Proposals required by law, or the Company’s Bylaws, to be put before shareholders for a vote
(such as say-on-pay votes)

* Rule 142-8 shareholder proposals included in the proxy

This confidential voting requirement shall not apply to elections of directors, or to contested
proxy solicitations, except at the Board’s discretion. Nor shall this proposal impede our
Company’s ability to monitor the number of votes cast to achieve a quorum.

Our management is now able to monitor voting results and spend shareholder money to influence
the outcome on matters where they have a direct self-interest such as such as the ratification of
lucrative stock options and to obtain more votes for their executive pay.

Ferro shareholders have given strong support to shareholder proposals on governance topics like
this proposal. For instance we gave 57% support to a shareholder proposal for shareholder proxy
access in 2016.
Please vote again to enhance shareholder value:
Confidential Voting — Proposal (4]
[The line above is for publication.]



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,
2004 including (emphasis added):

Accordingly, going forward, we believe that it would not be appropriate for companies to
exclude supporting statement language and/or an entire proposal in reliance on rule
14a-8(1)(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 to factual 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 to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not identified
specifically as such.

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

See also: Sun Microsystems, Inc. (July 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

***EISMA & OMB MEMORANDUM M-07-16***



November 30, 2016

Kenneth Steiner

***EISMA & OMB MEMORANDUM M-07-16***

Re: Your TD Ameritrade scemmbending inEMORKNTD WmieditratieClearing Inc. DTC #0188
Dear Kenneth Steiner,

Thank you for allowing me to assist you today. As you requested, this letier confirms that as of the date of
this lettar, you have continuously held no less than 500 shares of @ach of the foliowing stacks in the
above reference account since July 1, 2015.

Baxter International Inc. (BAX)
Ferro Corporation (FOE)
Intemnational Paper Company (IP}
Ameren Corporation (AEE)
Valley National Bancorp (VLY)

;B WD

if we can be of any further assistance, please let us know. Just log in to your account and go 1o the
Message Center to write us. You can also call Client Services at 800-669-3900. We're available 24 hours
a day, seven days a week.

Sincerely,

COE

Chris Blue
Resource Specialist
TD Ameritrade

This information is furnished as part of a ganeral information sesvice and TD Ameritrade shall not be liable for any damages arising
out of any inaccuracy in the information. Because this information may differ from your TD Ameritrade monthly statement, you
should rely anly on the TD Ameritrade monthly statement as the official record of your TD Ameritrade account.

Market volatility, volume, and system availability may delay account access and trade executions.
TD Ameritrade, Inc., member FINRA/SIPC {www.finra.org, www.sipc.org). TD Ameritrade is a trademark joint'y owned by TD

Ameritrade IP Company, Inc. and The Toronto-Dominion Bank. © 2015 TD Ameritrade [P Company, Inc. All rights reserved. Used
with permission.






