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WASHINGTON, D.C. 20549 20170140

DIVISION OF
CORPORATION FINANCE

February 10, 2017

John Beckman
Hogan Lovells US LLP
john.beckman@hoganlovells.com

Re:  Reliance Steel & Aluminum Co.
Incoming letter dated January 18, 2017

Dear Mr. Beckman:

This is in response to your letter dated January 18, 2017 concerning the
shareholder proposal submitted to Reliance by John Chevedden. We also have received
letters from the proponent dated January 20, 2017, January 23, 2017 and
January 29, 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

CcC: John Chevedden
*»**EISMA & OMB MEMORANDUN M-07-16***



February 10, 2017

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Reliance Steel & Aluminum Co.
Incoming letter dated January 18, 2017

The proposal requests that the board take the steps necessary to enable at least
50 shareholders to aggregate their shares for purposes of proxy access.

There appears to be some basis for your view that Reliance may exclude the
proposal under rule 14a-8(i)(10). Based on the information you have presented, it
appears that Reliance’s policies, practices and procedures compare favorably with the
guidelines of the proposal and that Reliance has, therefore, substantially implemented the
proposal. Accordingly, we will not recommend enforcement action to the Commission if
Reliance omits the proposal from its proxy materials in reliance on rule 14a-8(i)(10).

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

January 29, 2017

Office of Chief Counsel

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

Washington, DC 20549

# 3 Rule 14a-8 Proposal

Reliance Steel & Aluminum Co. (RS)
Status Quo for Last Years Proxy Access
John Chevedden

Ladies and Gentlemen:

This is in regard to the January 18, 2017 no-action request.

This company line means next to nothing:

“In addition, a maximum 20-shareholder nominating group has achieved a consensus among

companies that have adopted proxy access.”

Three-year terms for directors achieved a censuses “among companies” decades ago. This
company “consensus” did not preclude rule 14a-8 proposals that advocated a change.

Plus the company failed to show any proponent stampede to instead submit proposals for only a
“20-stockholder aggregation limit.”

On page 6 the company complains about a “burdensome or complex process” but fails to devote
even 25-words to the steps it would take to vet as few as 21 participants. And the company is
silent on whether it would commit to vet participants once the 3% threshold is met.

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

Sincerely,

ﬂhn Chevedden

cc: William A. Smith <will.smith@rsac.com>




JOHN CHEVEDDEN

#5FISMA & OMB MEMORANDUN M-07-16%+* SHEISMA & OMB MEMORANDUN M-07-16%%+

January 23, 2017

Office of Chief Counsel

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

Washington, DC 20549

# 2 Rule 14a-8 Proposal

Reliance Steel & Aluminum Co. (RS)
Status Quo for Last Years Proxy Access
John Chevedden

Ladies and Gentlemen:
This is in regard to the January 18, 2017 no-action request.

The company January 18, 2017 claim to have its cake and eat it too says that one small proxy
access size fits all companies (20 participants) and yet this proxy access reform proposal is “built
solely on assumptions” that “do not apply to the Company” and “has no relevance to the
Company’s shareholder base.”

In other words the company position is that there are unique features with the company when it
comes to improving its proxy access and yet one small size should fit all companies including
this unique company.

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

Sincerely,

ﬁéﬁn Chevedden

cc: William A. Smith <will.smith@rsac.com>




JOHN CHEVEDDEN

**FISMA & OMB MEMORANDUN M-07-16%** SHEISMA & OMB MEMORANDUN M-07-16++*

January 20, 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
Reliance Steel & Aluminum Co. (RS)

Status Quo for Last Years Proxy Access
John Chevedden

Ladies and Gentlemen:

This is in regard to the January 18, 2017 no-action request.

The company claims that its de minimis year-old proxy access entities it to respite.

The company failed to provide any data on the percent of its shares which have been owned
continuously for 3-years — which are the only shares that count for proxy access. The company
has the burden of proof.

There has been only one attempt to use proxy access and it got shot down at the starting gate.
This is to request that the Securities and Exchange Commission allow this resolution to stand and

be voted upon in the 2017 proxy.

Sincerely,

ﬂ)hn Chevedden

cc: William A. Smith <will.smith@rsac.com>




[RS — Rule 14a-8 Proposal, December 3, 2016]
[This line and any line above it is not for publication. ]
Proposal [4] - Shareholder Proxy Access Reform

Shareholders request that our board of directors take the steps necessary to enable at least 50
shareholders to aggregate their shares to equal 3% of our stock owned continuously for 3-years
in order to make use of shareholder proxy access.

Even if the 20 largest public pension funds were able to aggregate their shares, they would not
meet the 3% criteria for a continuous 3-years at most companies examined by the Council of
Institutional Investors. Additionally many of the largest investors of major companies are
routinely passive investors who would be unlikely to be part of the proxy access shareholder
aggregation process.

Under this proposal it is unlikely that the number of shareholders who participate in the
aggregation process would reach an unwieldy number due to the rigorous rules our management
adopted for a shareholder to qualify as one of the aggregation participants. Plus it is easy for our
management to screen aggregating shareholders because management simply needs to find one
item lacking from a list of typical proxy access requirements.

This proposal has added importance to our company because GMI Analyst said our board was
excessively entrenched. Of 9 directors 5 had 17 to 39 years long-tenure:

Leslie Waite 39-years
David Hannah 24-years
Douglas Hayes 19-years
Gregg Mollins 19-years

Thomas Gimbel 17-years

There would be shareholder frustration if 50 shareholders owning just over 3% of our stock for
3-years decided that one of these directors needed to be replaced and they were blocked by our
current limit of only 20 shareholders to meet the rule for holding 3% of stock for 3-years.
Please vote to enhance shareholder value:
Shareholder Proxy Access Reform — Proposal [4]
[The above line is for publication.]



Hogan Lovells US LLP
Columbia Square

an 555 Thirteenth Street, NW
Hog Washington, DC 20004
Lovells T +1202 637 5600
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www hoganlovells.com

Rule 14a-8(i)(10)

January 18, 2017
BY ELECTRONIC MAIL

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549
shareholderproposals@sec.gov

Re: Reliance Steel & Aluminum Co. — Shareholder Proposal Submitted by John
Chevedden

Ladies and Gentlemen:

On behalf of Reliance Steel & Aluminum Co. (the “Company”), we are submitting this
letter pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”) to notify the Securities and Exchange Commission (the “Commission’) of the
Company’s intention to exclude from its proxy materials for its 2017 annual meeting of
stockholders (the “2017 Proxy Materials”) a shareholder proposal and statement in support
thereof (the “Proposal’) submitted by John Chevedden (the “Proponent’). We also request
confirmation that the staff of the Division of Corporation Finance will not recommend to the
Commission that enforcement action be taken if the Company omits the Proposal from its 2017
Proxy Materials for the reasons discussed below.

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

In accordance with Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB No. 14D”), this
letter and its exhibits are being delivered by e-mail to shareholderproposals@sec.gov. Pursuant
to Rule 14a-8(j), a copy of this letter and its exhibits also is being sent to the Proponent as notice
that the Company intends to omit the Proposal from the 2017 Proxy Materials. Rule 14a-8(k) and
SLB No. 14D provide that a shareholder proponent is required to send the company a copy of
any correspondence which the proponent elects to submit to the Commission or the staff.
Accordingly, we hereby inform the Proponent that if the Proponent elects to submit additional
correspondence to the Commission or the staff relating to the Proposal, the Proponent should
concurrently furnish a copy of that correspondence to the undersigned.
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Office of Chief Counsel
Division of Corporation Finance
U.S. Securities and Exchange
Commission

January 18, 2017

Page 2

This letter is being filed with the Commission no later than 80 calendar days before the
Company intends to file the definitive 2017 Proxy Materials with the Commission.

THE PROPOSAL

The Proposal, in material part, requests that the Company’s shareholders approve the
following:

“Shareholders request that our board of directors take the steps necessary to enable at
least 50 shareholders to aggregate their shares to equal 3% of our stock owned
continuously for 3-years in order to make use of shareholder proxy access.

Even if the 20 largest public pension funds were able to aggregate their shares, they
would not meet the 3% criteria for a continuous 3-years at most companies examined by
the Council of Institutional Investors. Additionally many of the largest investors of major
companies are routinely passive investors who would be unlikely to be part of the proxy
access shareholder aggregation process.

Under this proposal it is unlikely that the number of shareholders who participate in the
aggregation process would reach an unwieldy number due to the rigorous rules our
management adopted for a shareholder to qualify as one of the aggregation participants.
Plus it is easy for our management to screen aggregating shareholders because
management simply needs to find one item lacking from a list of typical proxy access
requirements.”

BASIS FOR EXCLUSION
Rule 14a-8(i)(10) — The Proposal Has Been Substantially Implemented by the Company

A. Background

On February 16, 2016, the board of directors of the Company adopted an amendment to
the Company’s bylaws to provide a procedure enabling shareholders to nominate directors for
inclusion in the Company’s proxy statement (“proxy access”). The amendment (the “Bylaw
Amendment”) to the Company’s amended and restated bylaws (as so amended, the “Bylaws™)
was described in and filed as an exhibit to a Current Report on Form 8-K filed with the
Commission on February 18, 2016. A copy of the Bylaw Amendment also is attached to this
letter as Exhibit B. The proxy access provision included in the Bylaws satisfies the Proposal’s
underlying concerns and essential objective of providing shareholders a meaningful proxy access
right. The Company therefore believes that it may exclude the Proposal on the basis that the
Bylaws substantially implement the Proposal.
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Office of Chief Counsel
Division of Corporation Finance
U.S. Securities and Exchange
Commission

January 18, 2017

Page 3

B. Rule 14a-8(i)(10)

Rule 14a-8(i)(10) permits a company to exclude a shareholder proposal from its proxy
materials if the company has substantially implemented the proposal. In explaining the scope of
a predecessor to Rule 14a-8(i)(10), the Commission stated that the exclusion is “designed to
avoid the possibility of shareholders having to consider matters which already have been
favorably acted upon by the management.” Exchange Act Release No. 12598 (July 7, 1976)
(discussing the rationale for adopting the predecessor to Rule 14a-8(i)(10), which provided as a
substantive basis for omitting a shareholder proposal that “the proposal has been rendered moot
by the actions of the management”). At one time, the staff interpreted the predecessor rule
narrowly, considering a proposal to be excludable under this provision only if it had been “‘fully’
effected” by the company. See Exchange Act Release No. 19135 at § IL.B.5. (Oct. 14, 1982). By
1982, however, the Commission recognized that the staff’s narrow interpretation of the
predecessor rule “may not serve the interests of the issuer’s security holders at large and may
lead to an abuse of the security holder proposal process,” in particular by enabling proponents to
argue “successfully on numerous occasions that a proposal may not be excluded as moot in cases
where the company has taken most but not all of the actions requested by the proposal.” Id.
Accordingly, the Commission proposed in 1982 and adopted in 1983 a revised interpretation of
the rule to permit the omission of proposals that had been “substantially implemented.” See
Exchange Act Release No. 20091, at § ILE.6. (Aug. 16, 1983) (the “1983 Release”) (indicating
that the staff’s “previous formalistic application of”’ the predecessor rule “defeated its purpose”
because the interpretation allowed proponents to obtain a shareholder vote on an existing
company policy by changing only a few words of the policy). The Commission later codified this
revised interpretation in Exchange Act Release No. 40018 at n.30 (May 21, 1998). Accordingly,
the actions requested by a proposal need not be “fully effected” by the company to be excluded;
rather, to be excluded, they need only have been “substantially implemented” by the company.
See the 1983 Release.

Thus, when a company has already taken action to address the underlying concerns and
essential objectives of a shareholder proposal, the proposal has been “substantially implemented”
and may be excluded. See, e.g., Exelon Corp. (avail. Feb. 26, 2010); Exxon Mobil Corp. (Burt)
(avail. Mar. 23, 2009); Anheuser-Busch Companies, Inc. (avail. Jan. 17, 2007); ConAgra Foods,
Inc. (avail. Jul. 3, 2006); Talbots Inc. (avail. Apr. 5, 2002); Exxon Mobil Corp. (avail. Jan. 24,
2001); The Gap, Inc. (avail. Mar. 8, 1996).

Applying this standard, the staff has noted that “a determination that the company has
substantially implemented the proposal depends upon whether [the company’s] particular
policies, practices and procedures compare favorably with the guidelines of the proposal.”
Texaco, Inc. (avail. Mar. 28, 1991). Even if a company’s actions do not go as far as those
requested by the shareholder proposal, however, they nonetheless may be deemed to “compare
favorably” with the requested actions. See, e.g., Walgreen Co. (avail. Sept. 26, 2013) (permitting
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Office of Chief Counsel
Division of Corporation Finance
U.S. Securities and Exchange
Commission

January 18, 2017

Page 4

exclusion of a proposal requesting elimination of supermajority voting requirements in the
company’s governing documents where the company had eliminated all but one of the
supermajority voting requirements); Johnson & Johnson (avail. Feb. 17, 2006) (permitting
exclusion of a proposal that requested the company to confirm the legitimacy of all current and
future U.S. employees because the company had verified the legitimacy of 91% of its domestic
workforce); Masco Corp. (avail. Mar. 29, 1999) (permitting exclusion of a proposal seeking
adoption of a standard for independence of the company’s outside directors because the company
had adopted a standard that, unlike the one specified in the proposal, added the qualification that
only material relationships with affiliates would affect a director’s independence).

Further, the staff has indicated that, when substantially implementing a shareholder
proposal, companies may address aspects of implementation on which a proposal is silent or
which may differ from the manner in which the proponent would implement the proposal. In a
number of cases, companies that have substantially implemented a shareholder proposal that
requires that a bylaw or certificate amendment impose procedural requirements or limitations not
contemplated by the shareholder proposal but that are consistent with the proposal’s underlying
concerns and essential objectives. For example, last year the Company received a shareholder
proposal from the same proponent requesting that the board adopt a proxy access bylaw
permitting a shareholder or group thereof that has beneficially owned 3% or more of the
company’s outstanding stock continuously for at least three years to nominate directors to be
included in the company’s proxy materials, so long as the number of shareholder-nominated
candidates appearing in the company’s proxy materials does not exceed two candidates or 25%
of the number of directors then serving. See Reliance Steel & Aluminum Co. (avail. Feb. 26,
2016). The staff concurred that the Company had substantially implemented the proposal by
adopting a proxy access bylaw that, while consistent in most respects with the shareholder
proposal, also imposed additional restrictions not contemplated by the proposal, including a 20-
shareholder cap on the number of shareholders who may aggregate to satisfy the 3% ownership
threshold and several additional representations or undertakings required to be made by the
nominating shareholder.

The staff’s conclusion in Reliance Steel & Aluminum Co. is consistent with other staff
letters allowing companies to exclude shareholder proposals requesting that shareholders be
accorded certain rights where the company has already provided for the rights on substantially
similar terms but has imposed exceptions or limitations not contemplated by the shareholder
proposals. For example, in Bank of America Corp. (avail. Dec. 15, 2010), the staff agreed that
the company had substantially implemented a proposal requesting that the board amend the
company’s governing documents to give holders of 10% of the company’s stock the power to
call a special meeting, where the board had adopted a bylaw giving holders of at least 10% of the
company’s stock the power to call a special meeting but imposed additional requirements not
outlined in the proposal. The additional requirements included, among others, that shareholders
requesting a special meeting submit a statement regarding the purpose of the meeting, which
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Office of Chief Counsel
Division of Corporation Finance
U.S. Securities and Exchange
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January 18, 2017

Page 5

must be signed by shareholders owning the requisite number of shares, as well as documentary
evidence of each such shareholder’s record and beneficial ownership of the stock. Similarly, in
Chevron Corp. (avail. Feb. 19, 2008) and Citigroup Inc. (avail. Feb. 12, 2008), the staff
concurred that each company could exclude special meeting shareholder proposals under Rule
14a-8(i)(10) because each company had adopted a provision allowing shareholders to call a
special meeting unless, among other things, an annual or special meeting that included the
matters proposed to be addressed at the special meeting had been held within the preceding 12
months. See also Hewlett-Packard Co. (avail. Dec. 11, 2007) (allowing exclusion of a proposal
requesting that the board permit shareholders to call a special meeting where the company
proposed to adopt a bylaw allowing shareholders to call a special meeting unless the board
determined in good faith that the business specified in the shareholders’ request had been
addressed at a meeting within the past 12 months or would be addressed at an annual meeting
within 90 days).

C. The Company’s Bylaws Substantially Implement the Proposal

The Bylaws include a proxy access provision that substantially implements the proxy
access procedure requested by the Proposal. The Proposal merely requests a revision to the
shareholder aggregation provision of the proxy access Bylaw. However, as discussed further
below, the Company’s proxy access provision, which places a 20-shareholder limit on the size of
a nominating group, achieves the essential purpose of the Proposal by ensuring that shareholders
are able to use the proxy access right effectively. In preparing the proxy access Bylaw, the
Company and its board took great care to ensure that shareholders were provided a meaningful
proxy access right that would be consistent with guidance from Institutional Shareholder
Services (“ISS™), a leading proxy advisory firm, and no more restrictive than those provided by
the vast majority of companies that have provided such rights. Even the Proponent
acknowledges in the Proposal that the features of the Company’s proxy access bylaw are “typical
proxy access requirements.” The difference between the Proposal and the Company’s proxy
access provision is minor and should not rise to the level of requiring a shareholder vote at the
Company’s 2017 annual meeting of stockholders.

1. The Company’s Bylaws Achieve the Essential Objective of the Proposal

The Proposal requests that the adopted proxy access Bylaws be amended to increase the number
of shareholders allowed to aggregate their shares to obtain the 3% ownership threshold from 20
to 50. Consistent with the precedent described above, however, the proxy access provision
adopted pursuant to the Company’s Bylaw Amendment satisfies the Proposal’s essential
objective — providing a shareholder or group of shareholders that have owned 3% or more of the
Company’s common stock with meaningful proxy access rights.
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In an attempt to overstate the aggregation provision’s importance to proxy access, the
Proposal refers to an analysis by the Council of Institutional Investors that states that “[e]ven if
the 20 largest public pension funds were able to aggregate their shares, they would not meet the
3% criteria for a continuous 3-years at most companies examined by the Council of Institutional
Investors.” This statement has no relevance to the Company’s shareholder base. Based on data
from regulatory filings from institutional investors, the largest 20 institutional shareholders of the
Company hold, and appear to have held for at least three years, approximately 26.60% of the
Company’s outstanding common stock. In addition, two of the Company’s institutional
shareholders each have owned more than 5% for three years, and 12 of the current top 20 largest
institutional shareholders have held more than 0.5% for at least three years. Accordingly, several
of the Company’s existing shareholders could, on their own or in combination with only a few
fellow shareholders, currently achieve the existing 3% ownership criteria. In addition, many of
the Company’s largest shareholders could recruit a small shareholder to work together in
forming a group that would satisfy the ownership threshold, thereby allowing proxy access to a
wide range of shareholders. As a result, the proxy access right is currently a meaningful option
available to Company shareholders in its existing form.

In addition, a maximum 20-shareholder nominating group has achieved a consensus
among companies that have adopted proxy access. It is designed to provide meaningful proxy
access without creating a burdensome or complex process. Of the over 200 public companies
that adopted proxy access bylaws since the beginning of 2015, over 90% of them adopted an
aggregation threshold of 20 shareholders or fewer. Twenty shareholders is the threshold adopted
in the bylaws of Blackrock, Inc. (one of the Company’s 5% shareholders), T. Rowe Price Group,
Inc. and State Street Corporation, the publicly traded parent companies of some of the largest
institutional shareholders in the United States. Similarly, ISS has stated that in reviewing
whether a company has satisfactorily implemented proxy access in response to a shareholder
proposal, it does not view a 20-shareholder aggregation limit as a material restriction or one that
“unnecessarily restrict[s] the use of a proxy access right” (although it will treat a limit that is
lower than 20 shareholders as unduly restrictive).'

Although the proxy access provision adopted by the Company contains a 20-shareholder
limit in determining the eligibility of a nominating group, variations between the size of the
nominating group requested in the Proposal and that adopted by the Company should not serve
as the basis for denying the availability of Rule 14a-8(i)(10), as long as the variations do not
undermine the essential objectives of the proposal. To determine otherwise risks subjecting
companies and shareholders to a never-ending stream of proposals requesting minor changes to
concepts that have already been addressed. This would especially be problematic in the absence
of any evidence that the difference in shareholder aggregation limits would actually be

1. See Institutional Shareholder Services, U.S. Proxy Voting Policies and Procedures (Excluding Compensation-
Related) Frequently Asked Questions, at 19 (Mar. 14, 2016), available at
https://www.issgovernance.com/file/policy/us-policies-and-procedures-fag-14-march-2016.pdf.
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meaningful rather than built solely upon assumptions and generalizations as are made by the
Proponent and do not apply to the Company. Accordingly, we believe the Company’s proxy
access Bylaw compares favorably with the Proposal and should be excluded.

2. The Staff has Previously Agreed That a 20-Shareholder Aggregation Limit
Satisfies the Proxy Access Right

The 20-shareholder aggregation limit has been addressed in several proxy access no-
action letters. The staff has considered several requests under Rule 14a-8(i)(10) to exclude proxy
access shareholder proposals as substantially implemented when the relevant company’s bylaws
included a 20-shareholder aggregation cap and the proposal requested expansion of the cap or
elimination of the cap entirely. In numerous cases, the staff concurred that the company had
substantially implemented the proposal under the standards of Rule 14a-8(i)(10) and noted that
the company’s proxy access bylaw addressed the proposal’s “essential objective.” See, e.g.,
AutoNation, Inc. (avail. Dec. 30, 2016); Lockheed Martin Corp. (avail. Dec. 19, 2016); Cisco
Systems, Inc. (Sept. 27, 2016); General Dynamics Corp. (avail. Feb. 12, 2016); Alaska Air Group
(avail. Feb. 12, 2016); Cardinal Health Inc. (avail. Jul. 20, 2016); Amazon.com, Inc. (avail. Mar.
3, 2016); Capital One Financial Corp. (avail. Feb. 12, 2016). For example, in NVR, Inc. (Recon.)
(avail. Mar. 25, 2016), the proposal specifically requested elimination of the company’s 20-
shareholder aggregation limit, among other changes. The company revised its bylaw to address
other requests in the proposal, but retained the 20-shareholder limit, noting that the 20-
shareholder limit was of “far less significance and not necessary to achieve the essential
objectives of proxy access.” The staff agreed in NVR, Inc. that the company substantially
implemented the proposal despite this diversion from its specific terms, including the 20-
shareholder limit.

Indeed, as noted above, last year the Company received a shareholder proposal from the
Proponent requesting adoption of a proxy access bylaw that included, among other things, the
ability of an “unrestricted number of shareholders” to aggregate their holdings to meet the
ownership threshold. See Reliance Steel & Aluminum Co. (avail. Feb. 26, 2016). The Company
argued that its 20-shareholder limit “permit[s] shareholders to aggregate their holdings for
purposes of satisfying the ownership threshold.” The staff agreed, and noted that the Company’s
proxy access bylaw “addresses the proposal’s essential objective.”

The same conclusion should apply to the current Proposal. The standard under Rule 14a-
8(i)(10) is not whether a company has implemented a proposal in exactly the manner requested
by a proponent. The question is whether management has already effectively acted upon the
concerns put forth by the proponent by putting forward policies that compare favorably with the
proposal. The staff has consistently concurred that proxy access bylaws that contain a 20-
shareholder aggregation limit substantially implement proposals that include variations on the
20-shareholder limit, and thus, the Company’s proxy access bylaw achieves the essential
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objective of the Proposal, and the Proposal has been substantially implemented under Rule 14a-
8(i)(10).

The staff recently did not concur with Microsoft’s attempt to exclude a shareholder
proposal requesting a “package of enhancements” strengthening Microsoft’s proxy access bylaw,
including elimination of the company’s 20-shareholder aggregation limit. Microsoft Corp. (avalil.
Sept. 27, 2016). However, the proposal in Microsoft Corp. differs from the Proposal, or other
proposals such as in NVR, in that it requested significant deviation from the company’s proxy
access bylaw for a number of different terms, including the number of shareholder-nominated
candidates eligible to appear in proxy materials and elimination of a limit on re-nomination of
shareholder nominees. Microsoft’s proxy access bylaws deviated from the requested bylaw
amendments in multiple ways and to a greater extent than a 30-shareholder difference in the
aggregation limit, and thus there was a stronger case that Microsoft’s bylaws did not capture the
essential objective of that proposal. In this case, the Proponent is proposing to amend a single,
non-core element of the Company’s well considered and industry standard proxy access
provision.

CONCLUSION

For all of the reasons stated above, it is our view that the Company may exclude the
Proposal from its 2017 Proxy Materials pursuant to Rule 14a-8(i)(10). We request the staff's
concurrence in our view or, alternatively, confirmation that the staff will not recommend any
enforcement action to the Commission if the Company so excludes the Proposal.

If you have any questions or need additional information, please feel free to contact me at

(202) 637-5464. When a written response to this letter is available, I would appreciate your
sending it to me by e-mail at john.beckman@hoganlovells.com and by fax at (202) 637-5910.

Joht Beckman
Enclosures

cc:  William A. Smith II (Reliance Steel & Aluminum Co.)
John Chevedden
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JOHN CHEVEDDEN
#+FISMA & OMB MEMORANDUM M-07-16%+*

Mr. William A. Smith

Corporate Secretary

Reliance Steel & Aluminum Co. (RS)
350 S. Grand Ave. Ste 5100

Los Angeles CA 90071

PH: 213-576-8832

PH: 213-576-2467

FX: 866-650-9178

FX: 213 687-8792

Dear Mr. Smith,

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of
our company. This Rule 14a-8 proposal is intended as a low-cost method to improve compnay
performance. This proposal is for the next annual shareholder meeting. Rule 14a-8 requirements
will be met including the continuous ownership of the required stock value until after the date of
the respective shareholder meeting and presentation of the proposal at the annual meeting. This
submitted format, with the shareholder-supplied emphasis, is intended to be used for definitive
proxy publication.

Your consideration and the consideration of the Board of Directors is appreciated in support of
the long-term performance of our company. Please acknowledge receipt of this proposal by
emaik4¢isma & OMB MEMORANDUM M-07-16+

Sincerely,

W. L 3 20 /<

ﬂ:hn Chevedden Date




[RS — Rule 14a-8 Proposal, December 3, 2016]
[This line and any line above it is not for publication. ]
Proposal [4] - Shareholder Proxy Access Reform
Shareholders request that our board of directors take the steps necessary to enable at least 50
shareholders to aggregate their shares to equal 3% of our stock owned continuously for 3-years
in order to make use of shareholder proxy access.

Even if the 20 largest public pension funds were able to aggregate their shares, they would not
meet the 3% criteria for a continuous 3-years at most companies examined by the Council of
Institutional Investors. Additionally many of the largest investors of major companies are
routinely passive investors who would be unlikely to be part of the proxy access shareholder
aggregation process.

Under this proposal it is unlikely that the number of shareholders who participate in the
aggregation process would reach an unwieldy number due to the rigorous rules our management
adopted for a shareholder to qualify as one of the aggregation participants. Plus it is easy for our
management to screen aggregating shareholders because management simply needs to find one
item lacking from a list of typical proxy access requirements.

This proposal has added importance to our company because GMI Analyst said our board was
excessively entrenched. Of 9 directors 5 had 17 to 39 years long-tenure:

Leslie Waite 39-years
David Hannah 24-years
Douglas Hayes 19-years
Gregg Mollins 19-years

Thomas Gimbel 17-years

There would be shareholder frustration if 50 shareholders owning just over 3% of our stock for
3-years decided that one of these directors needed to be replaced and they were blocked by our
current hmit of only 20 shareholders to meet the rule for holding 3% of stock for 3-years.
Please vote to enhance shareholder value:
Shareholder Proxy Access Reform — Proposal [4]
[The above line is for publication.]



John Chevedden, #+F|SMA & 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
#HSMA & OMB MEMORANDUM M-07-16***



fe
Y RELIANCE

STEEL& ALUMINUM CO.

December 6, 2016

Via Emeitrsma & OMB MEMORANDUM M-07-16%

Mr. John Chevedden

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

Re: Notice of Defects under Rule 14a-8
Stockholder Proposal for Reliance Steel & Aluminum Co. 2017 Annual Meeting

Dear Mr. Chevedden:

On behalf of Reliance Steel & Aluminum Co. (the “Company”™), | am writing to inform you that
we are in receipt of your submission dated December 3, 2016, which transmitted a stockholder
proposal relating to the Company’s proxy access bylaw.

The purpose of this letter is to inform you that your submission does not comply with Rule 14a-8
under the Securities and Exchange Act of 1934 and, therefore, is not eligible for inclusion in our
proxy statement for our 2017 annual meeting of stockholders. SEC regulations require us to
bring this deficiency to your attention.

Rule 14a-8(b) provides that in order to be eligible to submit a stockholder proposal, a proponent
must have continuously held a minimum of $2,000 in market value, or 1%, of the Company’s
securities entitled to be voted on the proposal for at least one year prior to the date the proposal is
submitted. You have not provided any proof that you have continuously held, for the one-year
period preceding and including the date the Proposal was submitted to us (December 3, 2016),
shares of our common stock having at least $2,000 in market value or representing at least 1% of
the outstanding shares of our common stock, Furthermore, our records do not list you as a
record holder of our common stock. Because you are not a record holder of our common stock,
you may substantiate your ownership in either of two ways:

1. you may provide a written statement from the record holder of the shares of our
common stock that you beneficially own, verifying that, on December 3, 2016, when
you submitted the Proposal, you continuously held, for at least one year, the requisite
number or value of shares of our common stock; or

2. you may provide a copy of a filed Schedule 13D, Schedule 13G, Form 3, Form 4 or
Form 5, or any amendment to any of those documents or updated forms, reflecting
ownership of the requisite number or value of shares of our common stock as of or
before the date on which the one-year eligibility period began, together with a written

31053.1
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Mr. John Chevedden
December 6, 2016
Page 2

statement that you have continuously held the shares for the one-year period as of the
date of the statement.

As you know, the staff of the SEC’s Division of Corporation Finance has provided guidance to
assist companies and stockholders with complying with Rule 14a-8(b)’s eligibility criteria. This
guidance, contained in Staff Legal Bulletin No. 14F (October 18, 2011) and Staff Legal Bulletin
No. 14G (October 16, 2012), clarifies that proof of ownership for Rule 14a-8(b) purposes must
be provided by the “record holder” of the securities, which is either the person or entity listed on
the Company’s stock records as the owner of the securities or a DTC participant (or an affiliate
of a DTC participant). A proponent who is not a record owner must therefore obtain the required
written statement from the DTC participant through which the proponent’s securities are held. If
a proponent is not certain whether its broker or bank is a DTC participant, the proponent may
check the DTC’s participant list, which is currently available on the Internet at
http://www.dtce.com/~/media/Files/Downloads/client-center/DTC/alpha.pdf.  If the broker or
bank that holds the proponent’s securities is not on DTC’s participant list, the proponent will
need to obtain proof of ownership from the DTC participant through which its securities are held.
If the DTC participant knows the holdings of the proponent’s broker or bank, but does not know
the proponent’s holdings, the proponent may satisty the proof of ownership requirement by
obtaining and submitting two proof of ownership statements verifying that, at the time the
proposal was submitted, the required number or value of securitics had been continuously held
by the proponent for at least one year preceding and including the date of submission of the
proposal ~ with one statement from the proponent’s broker or bank confirming the required
ownership, and the other statement from the DTC participant confirming the broker or bank’s
ownership.

For the Proposal to be eligible for inclusion in the Company’s proxy materials for its 2017
annual meeting of stockholders, the information requested above must be furnished to us
electronically or be postmarked no later than 14 calendar days from the date you receive this
letter. If the information is not provided, the Company may exclude the Proposal from its proxy
materials pursuant to Rule 14a-8(f), Please address any response to my attention by email
(will.smith@rsac.com) or at Reliance Steel & Aluminum Co., 350 South Grand Avenue, Suite
5100, Los Angeles, California, 90071.

31053.1




Mr. John Chevedden
December 6, 2016
Page 3

In accordance with SEC Staff Legal Bulletin Nos. 14 and 14B, a copy of Rule 14a-8, including
Rule 14a-8(b), is enclosed for your reference. Also enclosed for your reference is a copy of Staff
Legal Bulletin Nos. 14F and 14G.

Sincerely,

A T S

William A. Smith II

Enclosures

31053.1




§ 240.14a-8 Sharcholder proposals.

This section addresses when a company must include a shareholder's preposal In Its proxy
staterment and identify tie praposal in ts form of proxy whan the company holds an annual or special
meeting of ehareholders, In summary, in-order to have your sharsholder proposal included on &
company's praxy card, end included along with any suppoiting stalement in its proxy statement, you must
be.efigible ard follow.cattain procedutes. Under a féw spacific circurhstances, the company Is permitied
to exciude your proposal, but enly after submitting Its reasaris to the Commiasion. Wa structuréd this
section in a question-and-aiiewear format sb that It Is easlerte understanr(; The tefersncas to “you® are to
a sharstiolder seeking to submit the proposal G

(a) Quealion 1: Whatis g proposal? A shangholder propossl is. your recommgndation or requirement
that the company antl/er Its haard of directors taks acfion, which you intand to preeant st a mesting of e
company's shareholders, Your propesal should state as clearly as possible the course of action that you
belleve the company should foflow. If your proposal Is placed on the company’s proxy card, the company
myst also provide In the form of proxy means for shareholders to epecify. by boxes a cholce betwsen
approval or ¢ieapproval, or abstention. Unless othenwise Indiasted, the word “proposal” as usad in this
section refers both to yeur prépesal, and te your comapﬁndlnﬁ statement in support of your proposal (it
ay). -

(b) Question 2:Wha Is eligible 16 submit a propasal, and how do | demonatrats to the company that |
am efigible? (1) In order t4 be eilylida to submit a propasal, you mugt have continuously held st lenét
$2,000 In market valus, or 1%, af the compary's seoigitiea entitied to bavoted on the proposal at the
mesting for at least one year by the dete you submit the proposal. You must continue to hold those
securities through the date of the masting.

(2) If you are the registerad holder of your seouriiies, which risana thet your nams eppears In the
compeny's records as a eharsholder, momlm\ymveﬂfyyomaﬂgihwunﬁsm Myquvdlf
stiil have to provide the company with a written statement that you Intend fo continue {o hoid the
securities through the date of the meeting of sharsholders. However, If ltke many shareholders you are
not a ragistsred holder, the company likely doss not know that you are a sharshelder, or how many
shares you own. lnmisme,atmaﬁtnayouauhnﬂtyourpmposal yolu milst prové your aligiblity to the
company In ona of fwo ways:

The first way Is o submit to the companty a-wiitter statemant from ths “record” holdar of your
securities {ususdly @ broker or barrk) verifying that, at the tims you submitied your proposal, you
continuously hald the sscuifiles for at Reast one year. You must alao Inglude your ewn written statament
that you intend to continue to hold the sacurities through e date of the mesting of shareholdars; or

() Tha second way to preye cwnarship applies only [f you Rave filed a Schedule 13D (§ 240, 13d-
101), Sehadule 130 (§ 240.13d~102), Form 3 (§ 248.103 of this chapter), Form 4 (§ 248.104 of thia
chapter) and/ar Form § (§ 248.105 of this r), oramandments to those documents or updated
forms, your ownership of i@ sharas & of or before the dafe o which the one-year eligibliity
period begins. If you have filed one of these documents with the SEC, you may demonstrate your
eligibility by submitting to the company:

(A) A copy of the achedule and/or form, and any subsedquent amendmerits reparting a change in
yaur ownership level;

(B) Your written statement that you confinuously held the raqu:rsd number of shares for the cne-
year period as of the date of the staterent; and



(C) Your written stateraent that you Imtend to continue ewnrership of the shares through the date of
the company's-anmual or special raseting.

(c) Question 3; How many proposals mayl submit? Each shargholder ey submit to more than one
proposal to a company for a particular shareholders' mestirg.

(d) Questian 4: How long can my proposal be? The propesal, including any accompanying
supporting statament, may rnot éxceed 500 words.

(®) Question §; What is the deadline for submifting a proposai? (1) if you are submiltting yeur
proposal for the eompany's annual meefing, you can In most cases find the deadiine In last year's proxy
statement. However, if the company did not hold an annual meetitig last yeer, or has ghanged the date of
its meating for this yeer more than 30 days from last year's meeting, you can usually firid the deadline In
one of the company's quarterly reports op Form 16-Q (§ 240,308a of this chapter), or In sharaholder
reports of investment companies under § 270.30d-1 of this cg:gﬁar of the Investment Compatty Act of
1940. In order to avold controversy, shareholders should submit thelr proposals by means, including
elsctronic means, that permit them fo prove the date of dalivery.

{a;mmhmmmmmm-mmuﬁma proposal Is submifted for & regularly
uled annual mesting. The proposal must be recelved at the company'e principal exseutive offices
not less than 120 calendar days bafora the dafe of fite carmiparny's proxy statement released to
‘gharehoidars In cohnesiion with the previous year's aknugl meeting. Howsyer, if the campany did nof hald
an annual meeting the previous yeat, or If the dats of this year's annual meeting has been changed by
mare then 30 days from the date of the previous year's mesting, then the deadiing Is a reasanable time
before the company begins to print and send its proxy materials.

If you are submitting your propossi for & meeting of shareholders other than a regyta
mad(gsdﬁ:uﬁmuﬂng. fhe deadine is a reasanable tifme befora the compeny begins o pggt and

send its proxy materiale.

(f) Quastion 6: What If | fall to follow one of the sfigibiiy or procsdursl requirements explained in
answers to Questions 1 through 4 of this sbétion? (1) The company rmay exclude your proposal, but only
after It has notified you of the problem, and you have falled adaquataly t corredt it, Within 14 calendar
days of recelving your propossl, the campany must notify you In writing. of any procedural or eligifiliity
deficlencies, as well as of the time frame for your respense. Your response must ba postmarked, or
transmitted electronically, no latar than 14 days from the date you resslved the company's hofification. A
company heed not provida you such nofice of a deficlency if the deficlency cannot be remediad, such as if
you fall to submita pr?oael by tha company's properly determined deadfine. If the company Iritends to
axciude the proposal, It will later have to make a submission under § 240.14a-8 and provide you with a
oopy under Question 10 balow, § 240.14a-8()).

(2) If you fail In your promiss ta hold the required number of saourities through the date of the
of shareholders, then the company will be pemilfted to exclude all of your propoesals from its
‘proxy matenals for any mesting held in the following two calendar years.

(9) Question 7: Who has the burden of persuading the Commissien or ite staff that my propesal ean
be excluded? Excapt as otherwlise roted, the burden is on the comipany to demonstiate that it Is entitled
to exclude a proposal.

(h) Quastion 8 Must | appear personally at the sharaholders’ mestig to present the praposal? (1)
Either you, ar your representative who s qualified under stafa law to present the proposal or your behatf,
must attend the meeting to present the proposal, Whether you attald the mesting yourself or send a
qualified répresentative to the meeting In your placs, you should maike sure that you, of your



representative, follow the proper state law prooedures for attending the meefing and/or presenting your
proposal.

(2) If the company helds ita shareholdar meeting in whols or In via eleéctronic media, and the
company permits you er your représentative fo prasent your via such media, then you may
appear mmugh elsctrenic media rather than traveling to the mesting fo appear In person.

(3) Ityou nryaurqm!ﬂedmmnhﬂvafaﬁmappearand present the proposal, without good
causs, the company will be permified tp exolude all of your proposals immlhpmxymmﬁﬂabfpfmy
mestings held in the foliowing two catendar years,

() Question €: If | have complied witly the procedural requirements, on what other bases may a
company rely to exclude miy propesal? (1) Impreper under state law: If the proppsal is not a propsr
subject for action by shareholiders under the laws-of the jurisdictipn of the company’s erganization;

Nots 70 PARAGRAPH { 1)(1): Depanding on the subject malter, sorie proposals-ars not considered proper urdsr
state law If they would be binding on the compeny if by ehareholders, In our experience, most proposals
Mmmtnwmmandﬂﬂanqﬂmquammm of directors take specifisd action dre proper under state
law, Adtardingly, we will assuma that a proposal drafted as a recommendation or suggestion la proper unless the
company demonstrates ofharwise.

(2) Viofation of law: it the propasal would, if implemented, cause the company o violate any siate,
federal, or foreign law to whith i is stibject;

NOTE TO PARAGRAPH (i )(2): We will not thia basis for exelusion to panmit excjusion of a proposal on
mﬂaﬁmkmﬂdvﬁomfomlgnlmlf with the forelgh law would resuit in a violation of any state or

(8) Viojation afpwm!as: If the or suppoifing statement ls contrary to any of the
Cammizsion's proxy rules, including § 240.14a-9, which prohibits materially fales or misleading
staterments in proxy sollciting materials;

(4J Persondl grievance; speclel initerest: I the proposal relaies to the redress of a persona clajm or
mwe against the company or any other persan, er If it s designed {o resulf In aberiefit to you, or to
persenal Interest, which is not shared by the other shateholders at farge;

(B) Reievanps: If the proposal rélates to opergtions wivish aceount for less than 8 percent of tha
company's total assets at the end of its most recent fiscal year, and for less than & percent of its nat
eamings and gross sales for its mast recent fiscal year, and is not otherwise significantly related to the
oompany's business;

(8) Absence of powsnfauthority: if the company would lack the power or authority to. Implenrant the
proposal;

(7) Management functions: If the proposal deals with a matter relating to the company’s ordinary
business operations;

(8) Dirgetor elections: if the proposai:
{1) Weuld disqualify a nomines who ls standing for alsction;

(i) Would remove a director from office before his or her term expired;



(iif). Questions the compatsnoa, business fudgment, or charactar 6f one or mere nominees or

(Iv) Sweks to include a spacific individual In tha company’s proxy materials for elaction ta the hoard
of directera; or i

(v) Otherwise could affect the outpome of the upcoming dlection of directors,

(8) Confllats with eompany's proposak If the proposal directly conflipts with one of the company's
own proposals ta be submifted to shareholders at the same mesting; :

Note 1o PARAGRAPH (1)(8): A sompany’s submisslof to the Commmission under this section should speciy the
points of confiict with fhe company's propesal,

(10) Substenfiaily implemantsd: if the compaty has alraady substanBally implamented the propesa;

y Note To RaraGRAPH (1)(10): A company may exciude a shareholder propogal that would provide an

vofs or sagk future advisary votes to the compendation of exsoutiven aa discipsad pursuant fo ftsm 402 of
Regutation 8- (§ 228.402 of this chapter) or any succassor to Item 402 (a "say-on-pey vots") or that refatss {o the
fraquanoy of say-on-pay votes, provided that in the most recent shareholder vote required by § 240.148-21(b) of fhis
chapter & singls ygas ( Ls., ane, two, or thres years) recalved approval of @ majosly of votes cast on the matter and
fhe company has sriopted a pollcy on the frequancy of asy-on-pay votss thit is conalstant with the choloa of the

maljority of vetes cast In the mast recent sharsholder vote required by § 240, 14a-21(b) of this chapter,

(11) Duplloatign: if the proposal substentialiy duplicates ansfher propesal praviousiy submithsd to
the company by another propenent that will bs included in the company's proxy materials for the same

1]

(12) Resubmissions: If the proposal deals with substantially the same subject mefter as anether
propuoss or propossls that has or have been previously ingludad in the sompany’s proxy materials within
the precading 5 calender yaars, a company may exclude it from its proxy nmaterials for any meeting held
within 3 ¢alendar yaars of the last time it was Included If the proposal recaived:

(1} Less then 3% of the vate if propdeed onee within the preceding 8 balendar years;

(i) Less than 6% of the vote on Its last submission to shareholders f praposed twice previnusly
within the praceding 5 calendar yeers; of

i) Less than 10% of the vote en its last submission to sharsholders if proposed thres times or more
previously within the preceding § catendar years; and

(18) Specific ampunt of tividends; If the proposal relates to spsesifit amaunts of cash or stoak
dividends.

() Questien 10: What procadures must the company follow If It {nterxds to exclude.my proposal? (1)
If the company Intanda to exclude a proposal from Iis praxy materials, it must fila Its reasons with the
Cérrimiaslon no later than 80 calendar days Before it files its definitive piuy statsment and form of proxy
with the Commission. The company must simultanecusly provide you with a copy of it$ submission. The
Commission staff may permit tha company to make its submission (ater than 80 days before the company
files Md?ﬂnm\ra proxy statement and form of proxy, If the company demohstrates good cause for missing
the deadline.

(2) The company must flle sb¢ paper coples of the following,



(1) The propesal;

(if) An explanation of why the company belleves tkat it may excluds the proposal, which sheuld, if
;ﬁsﬁble, refer to the most recent applicable authority, such as prior Division leffers issued under the rule;

(@) Asupperiing opinlon of ceunse! when such reasons are based on mafters of state or forefyn law.

'élgggeaﬂbn #1: May | subrnit my own sistemant to the Commission responding to the company's
argu

Yes, you may submit a response, but It Is not required. You should fry to submit any response fo us,
with a copy to the company, @s soon gs possible after the company makes Its submission, This way, the
Commission stiaff will have time to eonsider fully your submission bsfore it Issues Its response. You
shatild submit ebe paper coples of your response,

(1) Quigstion 12: If the campany ncludes m{ shareholder propesal I (s proxy matsrials, what
information ebout me must i include elorg with the propossl itssif?

(1) The company's proxy statement must includa your frame and address, as well as the number of
the company's voting secyritlas that you hold. Howaver, Ingtead of providing thet Infermatien, the . ¢
compsiy may instead includa a statement that it wiil provide the Information to sharsholders promptly
upen recelving an dral or wiittan request.

(2) The company s not respensible for the contants of your prapdsal or supparting statément.

{m) Question 13; Whit can 1 do if the company includes In its proxy staterhent reasons why t
beligves shareholders should not vote In favor of my proposal, and | disagree with some of its.
stataments?

‘(1) The company may elect to includs In its proxy statement reasons why It belleves sharsholders
shauld vote against your proposal. Tha company Is alowed fo make arguments reflecting its own polnt of
view, Just as you may exprass your own point of view In your proposal's supporting statement.

(2) However, if you beifeve that the company's appositipn & your proposal containg meatarially false
or misleading statements that may violate our anti-fraud rule, § 240.14a-8, you sheuld promiplly send to
the Commisslon staff and the company a letter explaining the reasans for your view, along with & copy of
the company's statements apposing your propesal. To the extent passible, your letter should Incjuda
spegiio factual nformation demongtrating the Inaccuracy of the company's claims. Time permitting, you

may wish to try to wark out your differences with the company by yourssl before contacting the
Commisslen siaff.

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

(i) If our no-action responss requires fat you make revisions te yeur proposal ar eupporting
statament as a condition to requiring the company te inctude [t in 'ts proxy matesials, then the company
must provide you with & copy of its eppostfion statements no latet than 5 calendar days after the cempany
recelves a copy of your revised proposa, or



(1) In &ll otiter cases, the company must, provide you with a.cépy of Iks opposition statefents ne
man 30 oalendar days before s files defintiive coples of lts proxy statement and form of proxy under

;’aaFR 20110, Mty 28, 1886; &3 FR 60822, 50623, Sept. 22, 1998, aa amended at 72 FR 4168, Jah. 20, 2007 72 FR
0458, Ddc. 11, 2007; 73 FR 977, Jan. 4, 2008; 78 FR 8045, Fab, 2, 2011; 756 FR 68782, Sept. 18, 20161
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.30 S2curities aad EXchdnge Comimissisn

Division of Corporation Finance
Securities and Exchange Commission

Shareholder Proposals

Staff Legal Bulletin No. 14F (CF)

Ac&tu_n: Publication of CF Staff Legal Bullstin
Date: October 18, 2011

Summary: This staff legal bulletin provides infarmation fgr companles and
shareholders regarding Rule 14a-8 under the Securities Exchange Act of
1934.

Supplementary Informatian: The statements in this bulletin represent
the views of the Division of Corporation Finance (the “Division”). This
bulletin Is not a rule, regulation or statement of the Securities and
Exchange Commission (the “Commission”). Further, the Commission has
neither approved nor disapproved its content,

Ceontacts: For further Information, please ¢onitact the Division™s Office of
Chief Counsel by calling (202) 551-3500 or by submitting a web-based
request form at https://tts.sec.goy/cgi-bin/¢érp_fin_interpretive.

A. The purpose of this bulletin

This bulletin is part of a continuing effort by the Division to provide
guidance on Important Issues arising urnider Exchange Act Rule 14a-8.
Specifically, this bulletin contains Information régarding:

» Brokers and banks that constitute “record” holders under Rule 14a-8 |
(b)(2)(i) for purposes of verifylng whether a beneficial owner is
eligible to submit a proposal under Rule 14a-8;

e Common errors shareholders can avold when submitting proof of
ownership to companles;

e The submission of revised proposals,;

¢ Procedures for withdrawing no-action requests regarding proposals
submitted by multiple proponents; and

e The Division’s new process for transmitting Rule 14a-8 no-aclion
responses by email.

You can find additional guldance regarding Rule 14a-8 in the following
bulletins that are avallable on the Commission's website: SLB No. 14, SLB

http:/fwww.sec.gov/interps/legal/cfsibl4f htm 12/6/2Q13
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No, 14A, SLB No. 148, SLB No. 14C, SLB No. 14D and SLB No. 14E.

B. The types of brokers and banks that constitute *record” holders
under Rule 14a-8(b)(2)(i) for purposes of verifying whether a
beneficial ownaer is eligible to submit a praposal under Rule 14a-8

1. Ellgibility to submit a proposal under Rule 14a-8

To be eligible to submlit a shareholder proposal, a shareholder must have
continuously held at least $2,000 In market value, or 1%, of the compary’s
securities entitled to be voted on the proposal at the shareholder meeting
for at least one year as of the date the shareholder submits the proposal.
The shareholder must aigo continue ta hold the required amount of
securities through the date of the meeting and must provide the company

with a written statement of intent ta do sb.4

The steps that a shareholder must take to verify his or her eligibility to
submit a proposal depend on how the shareholder owns the securities.
There are two types of securlty holders in the U.S.: registered owners and
beneficial owners.2 Registered owners have a direct relationship with the
Issuer because thelr ownership of shares is listed on the records malintained
by the Issuer or its transfer agent, If & shareholder is a registered owner,
the company can independently confirm that the sharehoider’s holdings
satisfy Rule 14a-8(b)’s eligibllity reguirement,

The vast majorfty of investors In shares issued by U.S. companies,
however, are beneficial ownhers, which means that they hold their securitias
in book-entry form through a securities intérmediary, such as & broker or a
bank. Beneficial owners are sometimes referred to as “street name”
holders. Rule 14a-8(b)(2)(1) provides that a beneficial owner can provide
proof of ownershlip to support his or her eligibllity to submiit a propesal by
submitting a written statement *from the ‘record’ holder of [the] securities
(usually a broker or bank),” verifying that, at the time the proposal was
submitted, the shareholder held the required amount of securities

continuously for at least orie year.2
2. The role of the Depository Trust Company

Most large U.S. brokers and banks depgsit their customers’ secyrities with,
and hold those securitles through, the Depository Trust Company ("DTC"),
a registered clearlng agency acting as a securitles depository. Such brokers
and banks are often referred to as “participants” in DTC.2 The names of
these DTC patticipants, howaver, do not appear as the registered owners of
the securities deposited with DTC on the list of shareho!ders maintained by
the company or, more typlcally, by Its transfer agent. Rather, DTC's
nominea, Cede & Co., appears onh the shareholder list as the sole registered
owner of securitles deposited with DTC by the DTC participants. A company
can request from DTC a "securities position listing” as of a specified date,
which identifies the DTC participants having a position in the company's
securitles and the number of securities held by each DTC participant on that
date.2

3. Brokers and banks that constitute “record” holdara under Rule

14a-8(b)(2)(i) fer purposes of verifying whether a beneficial
owner is eliglble to submit a propoasal under Rule 13a-8
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In The Hain Celestial Group, Inc. (Oct. 1, 2008), we took the poslition that
an introducing broker could be considered a “record” holder for purposes of
Rule 14a-8(b)(2)(i). An introducing broker is a broker that engages in sales
and other activitles involving customer contact, such as apenlng customer
accounts and accapting customer orders, but Is not permitted to maintaln
custody of customer funds and securities.8 Instead, an introducing broker
engages another broker, knoewn as a “clearing broker,” to hold custody of
client funds and securities, to clear and execute customar trades, and to
handle other functions such as issuing ¢onfirmations dof customer trades and
custemer accouht statements. Clearing hrokers generally are DTC
participants; Introducing brokers generally are not, As introducing brokers
generally are not DTC participants, and therefore typically do nef appear on
DTC's securities pesition listing, Hain Celestial has required companies to
accept proof of ownership letters from brokers In casas where, unlike the
positions of registered owners and brokers and banks that are DTC
participants, the company Is unable to verlfy the positions egainst Its dwn
or its transfer agent's records or against DTC's securities pasttion listing.

In light of questions we have recelved following two recent court cases
relating to proof of ownership under Rule 14a-8Z and In light of the
Commission’s diseussian of registered and beneficial owners in the Proxy
Mechanics Concept Release, we have reconsidered our views as to what
types of brokers and banks should be considered “record” helfders under
Rule 14a-8(b)(2)(1). Because of the transparency bf DTC participants’
positions in @ company’s securitles, we will take the view going forward
that, for Rule 14a-8(b)(2)(i) purposes, only DTC particlpants should be
viewed as “record” holders of securities that are deposited at DTC. As a
result, we will no longer follow Hain Cefestial.

We believe that taking this approach as to who constitutes a “record”
holder for purposes of Rule 14a-8(b)(2)(i) will provide greater certainty to
beneficial owners ahd companies. We also note that this approach is
consistent with Exchange Act Rule 12g5-1 and a 1988 staff no-action letter
addressing that rule, under which brokers and banks that aré DTC
participants are considered to be the record holders of securities on feposit
with DTC when calculating the number of record holders for purposes of
Sections 12(g) and 15(d) of the Exchange Act.

Companles have occaslonally expressed the view that, because DTC's
nominee, Cede & Co., appears on the shareholder list as the sole registered
owner of securltles deposited with DTC by the DTC partlctpants, only DTC er
Cede & Co. should be viewed as the “recard” holder of the securlties held
on deposit at DTC for purposes of Rule 14a-8(b)(2)(i). We have never
interpreted the rule to require a shareholder to obtain a proof of ownership
letter from DTC or Cede & Co., and nothing in this guldance shoyld ba
construed as changing that view,

How can a shareholder determine whether his or her broker or bank is a
DTC particlpant?

Shareholders and companies. can confirm whether a particular broker or
bank is a DTC participant by checking DTC’s participant list, which Is
currently avallable on the Intemet at
http://www.dtcc.com/downloads/membership/directorles/dtc/alpha. pdf.
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What if a shareholder’s breker or.bank is not onp DTC's participant list?

The shareholder will need to obtain proof of gwnership from the DTC
participant through which the securities are held. The shareholder
should be able to find out who this DTC particlpant is by asking the
shareholder's broker or bank.?

If the DTC participant knows the shareholder’s broker of bank's
holdings, but does not kriow the sharsholder’s holdings, a shareholder
could satisfy Rule 14a-8(b)(2)(i) by obtaining and submitting two proof
of ownership statements verifying that, at the time the proposal was
submitted, the required amount of securities were continuously held for
at [east one year - one from the shareholder’s broker or bank
conflrming the shareholder’s ownership, and the other from the OTC
participant confirming the broker or bank’s ownership.

How will the staff process no-action réquests that argue for exclusion on
the basis that the sharehalder’s proof of ownarship is net frem a DTC
participant?

The staff wlil grant ne-action relief to a company on the basis that the
shareholders propf of ownership is hot from a DTC participant only if
the company's notice of defect describes the required prpgf of
awnership in a manner that Is consistent with the guidance contained In
this bulletin. Under Rule 14a-8(f)(1), the shareholder will have an
opportunity to obtaln the requislte proof of ownership after recelving the
notice of defect.

C. Commeon errors shareholders can avoid when submitting proof of
ownership to companies

In this section, we describe two common errors shareholders make when
submitting preof of ownership for purposes of Rule 14a-8(b)(2), and we
provide guldance on how to avold these errors.

First, Rule 14a-8(b) requires a shareholder to provide preef of ewnership
that ha or she has "continyously held at least $2,000 in market value, or
1%, of the company’s securities entitled to be voted on the ptoposal at the
meeting for at least one year by the date you submit the

proposal” (emphasis added).2& We note that many proof of ownership
letters do not satisfy this requiremént because they do ot verify the
shareholder’s beneficial ownership for the entire one-year period preceding
and Including the date the proposal Is submitted. In some cases, the letter
speaks as of a date before the date the proposal Is submitted, thereby
leaving a gap between the date of the verification and the date the praposal
is submitted. In other cases, the letter speaks as of a date after the date
the proposal was submitted but covers a period of only 6ne year, thus
falling to verify the shareholder’'s beneficial ownership over the required full
one-year period preceding the date of the proposat's submission.

Second, many letters fail to confirm continyous ownership of the securities.
This can eccur when a broker or bank submits a letter that confirms the
shareholder's beneficial ownership only as of a specifigd date but omits any
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reference to continuous ownership for a one-year period.

We retognize that the requirements of Rule 14a3-8(b) are highly prescriptiva
and can cause Inconvenience for ghareholders whan submitting proposals.
Although our administration of Rule 14a-8(b) is constrained by the terms of
the rule, we belleve that shareholders cah avofd the two errors highlighted
above by arranging to have thelr broker or hank provide the required
verification of ownarship as of the date they plan to submit the proposal
using the following format:

“As of [date the proposal is submitted], [name of shareholder]
held, and has held continuously for at least one year, [number

of securltles] shares of [corpany name] [dass of securities].”t1

As discussed above, a shareholder may also heed to provide a separate
written statement from the DTC participant through which the shareholder’s
securities are held if the shareholder’s broker or bank is not a DTC
participant.

D. The submisslon of revised proposals

On occaslon, a shareholder will revise a preposal after submitting it to a
company. This section addresses questions we have received regarding
revisions to a propesal or supporting statement.

1. A shareholder submits a timely proposal. The shareholder then
submits a revised proposal before the company's deadline far
receiving proposals. Must the company aceept the revisions?

Yes. In this situatlon, we belleve the revised proposal sarves as a
replacement of the inittal proposal. By submitting a revised proposal, the
shareholder has effectively withdrawn the Initlal proposal. Therefore, the
shareholder ts not in violation of the one-propasal limitation Ih Rule 14a-8
(c).22 If the company intends to submit a no-action request, it must do so
with respect to the revised proposal.

We recogrilze that in Questior and Answer E.2 of SLB No. 14, we Indicated
that if a shareholder makes revisions to a preposal before the company
submits its no-action request, the company can cfroose whether to accept
the revisions. However, this guidance has led some companles to belleve
that, in cases where shareholders attempt to make changes to an Initlal
proposal, the company Is free to ignore such revisions even if the revised
proposal is submitted before the company'’s deadline for recelving
shareholder proposals. We are revising our guidanee on this Issue to make
clear that a company may noet ignore a revised proposal in this situation.23

2. A shareholder submits a timely proposal. After the deadline for
receiving proposals, the shareholder submits a revised proposal.
Must the company accept the revisions?

No. If a shareholder submits revisions to a proposal after the deadline for
receiving proposals under Rule 14a-8(e), the company Is not required to
accept the revislons. However, if the company does not accept the
revisions, It must treat the revised proposal as a second proposal and
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submit & notice stating its intention to exclude the revised proposal, as
required by Rule 14a-8(j). The company’s notice may cite Rule 14a-8(e) as
the reason for excluding the revised proposal. If the company does not
accept the revislons and intends to exclude the initial proposal, It would
also need to submit its reasoens for excluding the initial proposal.

3. If a shareholder submits a revised proposal, as of which date
must the shareholder prove his or her share ownership?

A shareholder must prove ownership as of the date the original proposal Is
submitted. When the Commission has discussed revisions to propasals, 4 it
has not suggested that a revision triggers a requirement to provide proof of
ownership a second time. As outlined in Rule 14a-8(b), proving ownership
includes providing a written statement that the shareholder intends to
continue to hold the securities through the date of theé shareholder meeting.
Rule 14a-B(f)(2) provides that If the shareholder “fails In [his or her]
promise to hold the required number of securities through the date of the
meeting of shareholders, then the company will be permitted te exclude al
of [the same shareholder's] proposals from its proxy materials for any
meeting held In the following two calendar years.” With these provisions In
mind, we do net Interpret Rule 14k8-8B as requiring addltional proof of
ownership when a shareholder submits a revised proposal.22

E. Procedures for withdrawing no-action requests for proposals
submitted by muitiple proponénts

We have previously addressed the réquirements for withidrawing a Rule
14a-8 no-action request In SLB Nos. 14 and 14C. SLB No. 14 notes that a
company should Include with a withdrawal letter documentation
demonstrating that a shareholder has withdrawn the proposal. In cases
where a propnsal submitted by multiple shareholders Is withdrawn, SLB No.
14C states that, if each shareholder has designated a lead Individual to act
on Its bahalf and the company Is able to demonstrate that the Individual is
authorized to act on behalf of all of the proponents, the company need only
provide a letter from that lead Individual Indicating that the lead individual
is withdrawing the proposal on behalf of all of the proponents,

Because there is no relief granted by the staff in cases where a no-action
request is withdrawn following the withdrawal of the related proposal, we
recognize that the threshold for withdrawing a no-action request need not
be overly burdensome, Going forward, we will process a withdrawal request
if the company provides a letter from the lead filer that ircludes a
representation that the tead filer is guthotzed to withdraw the proposal on
behalf of each proponent Identified in the company’s no-action request.1&

F. Use of email to transmit our Rule 14a-8 no-action responses to
companies and preponents

To date, the Divislon has transmitted coples of our Rule 14a-8 no-action
responses, tncluding coples of the correspondence we have received in
connection with such requests, hy U.5. mail to companies and proponents.
We also post our response and the related correspendence to the
Commisslon’s website shortly after issuance of our response,

In order to accelerate dellvery of staff responses to companies and
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proponents, and to reduce our copying and pestage costs, going forward,
we intend to transmit our Rule 14a-8 no-action responses by emall to
companies and proponents. We therefore encourage both companies and
proponents to Include emait contact information in any carrespondence to
each other and to us. We will use U.S. mall to transmit our no-action
response to any company or-proponent for which we do not have email
contact Information.

Glven the availabllity of our responses and the related correspondence en
the Commission's website and the requlrament under Rule 14a-8 for
companies and proponents to copy eech othér on correspandence
submitted to the Commission, we belleve it is unnecessary to transmit
copies of the related correspondence along with our no-actlon respanse.
Therefore, we intend to transmit only eur staff response and not the
cotrespondence we recelve from the parties. We will continue to post to the
Commission’s website coples of this correspondence at the same time that
we post our staff no-action response.

B .. T e e A T ]

1 See Rule 14a-8(b).

2 For an explanation of the types of share ownership In the U.S., see
Concept Release on U.S. Proxy System, Release No. 34-62495 (July 14,
2010) [75 FR 42582] (*Proxy Mechanics Concept Release’), at Section I1.A.
The term "“beneficial owner” does not have a uniform meaning under the
federal securities taws. It has a different.meaning in this bulletin as
compared to “beneficlal owner” and “beneficial ownership” In Sections 13
and 16 of the Exchange Act. Qur use of the term in this bulletin ia not
intended to suggest that registered owners are not beneficial owners for
purposes of thase Exchange Act provisions. See Proposed Amandments to
Rule 143-8 under the Securities Exchange Act of 1934 Relating to Proposals
by Security Holders, Release No, 34-12598 (July 7, 1976) [41 FR 29982],
at n.2 ("The term ‘beneficial owner’ when used in the context of the proxy
rules, and In light of the purposes of those rules, may be interpreted to
have a broader meaning than It would for certain other purpose[s] under
the federal securities laws, such as reporting pursuaht to the Williams
Act.”").

3 If a shareholder has filed a Schedule 13D, Schedule 13G, Form 3, Form 4
or Form 5 reflecting ownership of the required ameunt of shares, the
shargholder may instead prove ownership by submitting a copy of such
filings and providing the additional informatlon that Is described in Rule
14a-8(b)(2)!il).

4 DTC holds the deposited securities In “fungible bulk,” meaning that there
are no specifically identiflable shares directly owned by the DTC
participants. Rather, each DTC particlpant holds a pro rata interest or
position in the aggregate number of shares of a particular issuer held at
DTC. Correspondingly, each customer of a DTC participant - such as ah
Individual investor - owns a pro rata interest in the shares in which the DTC
participant has a pro rata interest. Sea Proxy Mechanics Concept Release,
at Section I1.B.2.a.

2 See Exchange Act Rule 17Ad-8.
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§ See Net Capital Rule, Release No. 34-31511 (Nov. 24, 1992) [57 FR
56973] ("Net Capital Rule Release”), at Section I1.C.

Z See KBR Inc. v. Chevedden, Civil Action No. H-11-0196, 2011 U.S. Dist.
LEXIS 36431, 2011 WL 1463611 (S.D. Tex. Apr. 4, 2Q011); Apache Corp, v,
Chevedden, 696 F. Supp. 2d 723 (S.D, Tex. 2010). In both cases, the court
cohcluded that a securitles Interrhediary was not a record holder for
purposes of Rule 143-8(b) because it did not appear on a list of the
company’s non-ohjecting beneficlal owners or on any DTC sagurlties
position: listing, ner was the intermediary a DTC participant,

8 Techne Corp. (Sept. 20, 1988).

2 In addition, If the sharsholder’s broker is an Intreducing broker, the
shareholder’s account statements should include the clearing broker’s
Identity and telephone number, See Net Capital Rule Release, at Section
I1.C.(HlI). The clearing broker wlil generally be a DTC particlpant.

10 For purposes of Rule 14a-8(b), the submission date of a proposal will
generally precede the company’s receipt date of the proposal, absent the
use of electronic or other means of same-day dellvery.

11 This format Is accaptable for purposes of Rule 14a-8(b), but It is not
mandatory or exclusive.

42 A such, it Is not appropriate for a company to send a notice of defect for
multiple proposals under Rule 14a-8(c) upon receiving a revised proposal.

43 This position will apply to all proposals submitted after ari Initial proposal
but before the company’s deadline for recelving proposals, regardless of
whether they are explicitly labeled as “revisions” to an initial proposal,
unless the shareholder affirmatively indicates an intent to submit a second,
additional proposal for inclusion In the company’s proxy materials. In that
case, the company must send the shareholder a notice of defect pursuant
to Rule 14a-8(f)(1) if it intends to exclude éither proposal frorm [t§ proxy
materials in relfarice on Rule 14a-8(c). In light of this guidance, with
respect to propesals or revislons received before a campany's deadline for
submission, we will no longer follow Layne Christensen Co. (Mar. 21, 2011)
and other prior staff no-actlon letters in which we took the view that a
proposal would violate the Rule 14a-8(¢) ohe-proposal limitation if such
proposal Is submitted to a company after the company has either submitted
a Rule 14a-8 no-action request to exclude an earlier proposal submitted by
the same preponent or notifled the proponent that the earlier proposal was
excludable under the rule.

14 See, e.g., Adoption of Amendments Relating to Proposals by Security
Holders, Release No. 34-12999 (Nov. 22, 1976) [41 FR 52994].

13 Because the relevant date for proving ownership under Rule 14a-8(b) is
the date the proposal is subrtiitted, a proponent who does not adequately
prove ownership in cennaction with a proposal Is not permitted to submit
anether proposal for the same meeting on a later date.

16 Nothing in this staff position has any effect on the status of ary
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shareholder proposal that is net withdrawn by the proponent or its
authorized representative.
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Division of Corporation Finance
Securities and Exchange Commission

Shareholder Proposals

Staff Legal Bulletin No. 14G (CF)
Action: Publication of CF Staff Legal Bulletin
Date: October 16, 2012

Summary: This staff legal bulletin provides information for companies and
shareholders regarding Rule 14a-8 under the Securitles Exchange Act of
1934,

Supplementary Information: The statements In this bulletin represent
the views of the Division of Corporation Finance (the “Division”}. This
bulletin is not a rule, regulation or statement of the Securities and
Exchange Commission (the *Commission”). Further, the Commlssion has
neither approved nor disapproved its céntent.

Contacts: For further information, please contact the Division's Office of
Chlef Counsel by ealling (202) 551-3500 or by submitting a web-based
request form at hitps://tts.sec.gov/cgi-bin/corp_fin_Interpretive.

A. The purpose of this bulletin

This bulletin is part of a continuing effort by the Division te provide
guidance on important issues arising under Exchange Act Rule 14&a-8,
Specifically, this bulletin contains information regarding:

o the parties that can provide proof of ownership under Rule 14a-8(b)
(2)(1) for purposes of verifying whether a beneficlal owner is eligible
to submit a proposal under Rule 14a-8;

o the manner in which companies should notify proponents of a failure
to provide proof of ownership for the one-year period required under
Rule 14a-8(b)(1); and

« the use of website references in proposals and supporting statements.

You can find additional guidance regarding Rule 142-8 in the following
bulletins that are available gn the Commission’s website: SLB No. 14, SLB

No. 14A, SLB No. 14B, SLB Na, 14C, S1B Np. 14D, SLB N6, 14E and SLB
No. 14F.

8. Parties that can provide proof of ownership under Rule 14a-8(b)
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{2) (i) for purposes of verifying whether a beneficial owner is
eligible to submit a proposal under Rule 14a-8

1. Sufficiency of proof of ownesrship letters provided by
affiliates of DTC participants for purposes of Rule 14a-8(b)(2)

O)

To be eligible to submit a proposal undar Rule 14a-8, a shareholder must,
among other things, provide documentation gvidencing that the
shareholder has continuobusly held at least $2,000 in market value, or 1%,
of the company’s securities entitled to be voted on the proposal at the
shareholder meeting for at |east one year as of the date the sharehoider
submits the propaossl. If the sharahelder Is a beneficlal owner of the
securities, which means that the securities are held in book-entry form
through a secufitles [ntermediary, Rule 14a-8(b)(2)(i) provides that this
docuinentation can be in.the form of a “written staternent from the ‘record’
holder of your securities (usually a broker or bank)....”

In SLB No. 14F, the Divislon described its view that only securities
Intermediaries that are participants in the Depository Trust Company
("DTC") should be viewed as “record” holders of securitles that are
deposited at DTC for purposes of Rule 14a-8(b)(2)(i). Therefore, a
beneficlal owner must obtaln a proof of ownership letter from the DTC
participant through which Its securities are held at DTC in order tp satisfy
the proof of ownershlp requirements in Rule 14a-B.

During the mast recent proxy season, same companies questloned the
sufficlency of proof of ownership letters from entities that were net
themselves DTC participants, but were affillates of DTC participants b By
virtue of the affiliate relationship, we belleve that a securities Intermediary
holding shares through its affillated DTC participant should be In a positien
to verify its customers’ ownership of securities. Accordingly, we are of the
view that, for purposes of Rule 14a-8(b)(2)(i), a proof of awnership letter
from an afflllate of a DTC participant satisfies the requirement to provide &
proof of ownership letter from a DTC participant.

2. Adequacy of proof of ownership letters from securities
intermediaries that are not brokers or banks

We understand that there are grcumstances in which securitles
Iintermedlartes that are not brokers er ganks malntain securltles acesunts In
the ordinary course of their business. A shareholder who holds securities
through a securities Intermediary that Is not a broker or bank can satisfy
Rule 14a-8's documentation réquirement by submitting a proef of
ownership letter from that securities intermediary. If the securities
intermediary is not a DTC participant or an affiliate of a DTG partlcipant,
then the shareholder will also need to obtain a proof of oOwnership letter
from the DTC participant or an affiliate of a DTC participant that can verify
the holdings of the securities intermediary.

C. Manner in which companies should notify proponents of a failure
to provide proof of ownership for the one-year period required
under Rule 14a-8(b)(1)

As discussed in Sectlon C of SLB No. 14F, a commen error in proof of
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ownership letters Is that they do not verify a proponent’s beneficial
ownership for the entire one-year period preceding and including the date
the proposal was submitted, as required by Rule 14a-8(b)(1). In some
cases, the letter speaks as of a date before the date the propasal was
submitted, thereby leaving a gap between the date of verification @nd the
date the proposal was submitted. Im other cases, the letter speaks as of a
date after the date the proposal was submiited but covers a period af only
ene year, thus failing to verify the proponent’s benefitial ewnership over
the required full one-year period preceding the date of the proposal’s
submissian.

Under Rule 14a-8(f), If a proponent falls to follow pne of the eligibility or
procedural requirements of the rule, a company may exclude the proposal
only If it notifles the proponent of the defect and the proponent falls to
correct it. In SLB No. 14 and SLB No. 14B, we explained that companies
should provide adequate detail about what & proponent must do to remedy -
all eligibility or procedural defects.

We are concerned that companles’ ngtices of defect are not adequately
describing the defects or explalning what a proponent must do to remedy
defects In proof of ownership letters, Fer example, some companies’ notices
of defect make no mention of the gep in the pertod of ownership covered by
the proponent’s proof of ownetship letter or other specific deficiencles that
the company has Identifled. We do not believe that such notices of defect
serve the purpose of Rule 14a-8{(f).

Accordingly, going forward, we will nat concur In the exclusion of a propesal
under Rules 14a-8(b) and 14a-8(f) on the baslis that a proponent’s proof of
ownership does not cover the ane-year period preceding and Including the
date the proposal Is submitted unless the company provides a notice of
defect that Identifies the specific data on which the proposal was submitted
and explains that the propenent must obtain a new proof of ownership
letter verifying continuous ownership of the requisite amount of securities
for the one-year period preceding and Including such date to cure the
defect. We view the proposal’s date of submission as the date the proposal
is postmarked or transmitted electronically. Identifylng In Eie notice of
defect the specific date on which the proposal was submitted will help a
proponent better understand how to remedy the defects described above
and will be partlcularly helpful iri these instances In which it may be difficult
for a proponent to determine the date of submisston, such as when the
proposal is not postmarked on the seme day It is placed in the mall. In
addition, companles should Iinclude copies of the pestmark or evidence of
electronic transmission with thelr no-actlon requests.

D. Use of website addresses in proposals and supporting
statements

Recently, a number of proponents have included |n their préposals or in
thelr supporting statements the addresses to websites that provide more
information ahout their proposals. In some cases, companies have sought
to exclude either the website address or the entire proposal due to the
referance to the website address.

In SLB No. 14, we explained that a reference to a website address in a
proposal does not raise the concerns addressed by the 500-word limitation
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in Rule 14a-8(d). We continue to be of this viaw and, a¢cordingly, we will
continue te count a webslte address as ohe word for purposes. of Rule 14a-8
(d). To the extent that the company seeks the exclusion of a website
referance In a proposal, but not the proposal itself, we will continue to
follow the guidance stated in SLB No. 14, which provides that references to
website addresses In proposals or supporting statements could ba subject
to exclusion under Rule 14a-8{I)(3) If the informatlon contalned on the
website Is materfally false or misleading, Irrelevant to the subject matter of
the proposal or otherwise in contravention of the proxy rules, Including Rule

14a-9.3

In light of the growing interest in Including references to website addresses
in proposals and supporting statements, we are providing additional
guidance on the appropriate use of wabsite addresses In proposals and
supporting statements.2

1. References to website addresses in a proposal or
supporting statement and Rule 14a-8(i)(3)

References to websites in & proposal or supporting statement may ralse
concems under Rule 14a-8(1)(3). In SLB No. 14B, we stated that the
exclusion of & proposal under Rule 14a-8(i)(3) as vague and indefinite may
be appropriate If nelther the shareholders voting on the propesal, nor the
company in implementing the proposal (If adopted), would be able to
determine with any reasonable certainty axactly what actlons or measures
the proposal requires. In evaluating whether a proposal may be excluded
on this basis, we consider only the information contained in the proposal
and supporting statement and determine whether, based on that
information, shareholders and the company can determine what actions the
proposal seeks. '

If a proposal or supporting statement refers to a website that provides
Informatlon necessary for shareholders and the campany to understand
with reasonable certainty exactly what actions or rmeasures the proposal
requires, and such informatien Is not also contained in the proposal er in
the supporting statement, then we believe the proposal would ralse
concemns under Rule 14a-9 and would he subject to exclusion under Rule
14a-8(i)(3) as vague and indefinite. By contrast, If sharéholders and the
company can understand with reasonable certainty exactly what actions or
measures the proposal requires-withaut reviewing the information provided
on the website, then we believe that the proposal would not be subject to
exclusion under Rule 14a-8(i)}(3) on the basis of the reference to the
website address. In this case, the information on the website only
supplements the information contained in the proposal and In the
supporting statement.

2. Providing the company with the materials that will be
published on the referenced website

We recognize that If a proposal references a website that is not operational
at the time the proposal Is submitted, it will be impossible. for a gompany or
the staff to evaluate whether the website reference may be excluded. In
our vlew, a reference to a non=operational website in & proposal or
supporting statement could be excluded under Rule 14a-8(i)(3) as
irrelevant to the subject matter of a preposal. We understand, however,
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that a proponent may wish to include a reference to a website caontaining
Informatian related to the proposal but walt to activate the website until it
becomes ctear that the proposal will be included In the company’s proxy
materials. Therefore, we will riat coticur that a reference to a websfte may
be excluded as Irrelevant under Rule 14a-8(1)(3) on the basis that It Is not
yet operational if the proponent, at the time the proposal Is submitted,
provides the company with the materlals that are Intended for publication
on the website and a representation that the website will become
operatjonal at, or prior to, the time the comipany files its defihitive proxy
materials.

3. Potential issues that may arise if the content of a
referenced website changes after the proposal is submitted

To the extent the information on a website changes after submission of a
proposal and the company belleves the revisad information renders the
website reference excludable under Rule 14a-8, a company seeking eur
concurrerice that the website referente may be excluded must submit a
letter presenting jts reasons for doing so. While Rule 14a-8(j) requires a
company to submit Its reasons for exclusion with the Commission no later
than 80 calendar days before it files its definitive proxy materials, we may
concur that the changes to the referenced website constitute “good cause”
for the company to file its reasons for excluding the website reference after
the 80-day deadline and grant the company's request that the 80-day
requirement be walved.

PR e A e e VTR N W e et D A A T el D, RN . - s

1 An entity Is an “affiliate” of a DTC participant If such entity difecthy, or
Indirectly through one or more intermediaries, controls or Is cantrolled by,
or is under common control with, the DTC particlpant,

2 Rule 14a-8(b)(2)(1) Itself acknowledges that the record holder is “usually,”
but riot always, a broker or bank,

3 Rule 14a-9 prohibits statements in proxy materials which, at the time and
in the light of the clreumstances under which they are made, are false or
misleading with respect to any material fact, or which omit to state any
material fact hecessary in order to make the statements not falge or
misleading.

2 A website that provides more Information about a shareholder proposal
may constitute a proxy solicitation under the proxy rules. Aceordingly, we
remind shareholders who elect to Include website gddresses in their
proposals to comply with all applicable rules regarding proxy solicitations.
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Re: Your TD Ameritrade AegasnAEnding memorNDOMmeritiade Clearing Inc. DTC #0188

Dear John Chevedden,

Thank you for allowing me to assist you today. As you requested, this letter confirms that, as of the
date of this letter, you have continuously held no less than the below number of shares in the above
referenced account since July 1, 2015.

1.ITT Inc. (ITT) 50 shares
2. Union Pacific Corporation (UNP)

3. Allergan plc (AGN)
4, L Brands, Inc. (LB)

5. Reliance Steel & Aluminum Co. (RS)

100 shares
90 shares

100 shares

50 shares

If we can be of any further assistance, please let us know. Just log in to your account and go to 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,

Jason R Hall
Resource Specialist
TD Ameritrade

This information is fumished as part of a general information service 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 monthiy
statement, you should rely only 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.,

i ). TD Ameritrade is a trademark jointly owned by

TD Ameritrade IP Company, Inc. and The Toronto-Dominion Bank. © 2015 TD Ameritrade IP Company, Inc. All rights

reserved. Used with permission.

200 S. 1081 Ave,
Omaha, NE 68154
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Exhibit 3.1
FIRST AMENDMENT TO THE AMENDED AND RESTATED BYLAWSOF RELIANCE STEEL & ALUMINUM CO.
Section 1.14 Proxy Access.

(A) The corporation shall includeinits proxy statement for an annual meeting of stockholders the name, together with the Required
Information (as defined below), of any person nominated for election (a*“ Stockholder Nominee”) to the Board of Directors by a stockholder that
satisfies, or by agroup of no more than twenty (20) stockholders that satisfy, the requirements of this Section 1.14 (an “ Eligible Stockholder”), and
that expressly elects at the time of providing the notice required by this Section 1.14 (the “Nomination Notice”) to have its nominee included in the
corporation’s proxy materials pursuant to this Section 1.14.

(B) To betimely, astockholder’s Nomination Notice shall be delivered to the Secretary at the principal executive offices of the
corporation not later than the close of business on the 120th day, nor earlier than the close of business on the 150th day, prior to the first
anniversary of the date of mailing of the notice for the preceding year's annual meeting (provided, however, that in the event that the date of the
annual meeting is more than 30 days before or 70 days after such anniversary date, notice by the stockholder, to be timely, must be delivered not
earlier than the close of business on the 120th day prior to the date of mailing of the notice for such annual meeting and not later than the close of
business on the | ater of the 90th day prior to the date of mailing of the notice for such annual meeting or the tenth day following the day on which
public announcement of the date of mailing of the notice for such meeting isfirst made by the corporation). In no event shall the public
announcement of an adjournment or postponement of an annual meeting commence a new time period (or extend any time period) for the giving of
aNomination Notice as described above.

© For purposes of this Section 1.14, the “ Required Information” that the corporation will include inits proxy statement is (1) the
information concerning the Stockholder Nominee and the Eligible Stockholder that is required to be disclosed in the corporation’s proxy statement
by the regulations promulgated under the Exchange Act, and (2) if the Eligible Stockholder so elects, a Statement (as defined in Section 1.14(G)).
To betimely, the Required Information must be delivered to or mailed to and received by the Secretary within the time period specified in this
Section 1.14 for providing the Nomination Notice.

(D) The number of Stockholder Nominees (including Stockholder Nominees that were submitted by an Eligible Stockholder for
inclusion in the corporation’s proxy materials pursuant to this Section 1.14 but either are subsequently withdrawn or that the Board of Directors
decides to nominate as Board of Director nominees), together with any nominees who were previously elected to the Board of Directors as
Stockholder Nominees at any of the preceding two annual meetings and who are re-nominated for election at such annual meeting by the Board of
Directors, appearing in the corporation’s proxy materials with respect to an annual meeting of stockholders shall not exceed the greater of (1) two
or (2) 25% of the number of directorsin office as of the last day on which a Nomination Notice may be delivered pursuant to this Section 1.14, or if
such amount is not awhole number, the closest whole number below 25%. |n the event that the number of Stockholder Nominees submitted by
Eligible Stockholders pursuant to this Section 1.14 exceeds this maximum number, each Eligible Stockholder will select one Stockholder Nominee
for inclusion in the corporation’s proxy materials until the maximum

number is reached, going in order of the amount (largest to smallest) of shares of the capital stock of the corporation each Eligible Stockholder
disclosed as owned in its respective Nomination Notice submitted to the corporation and confirmed by the corporation. If the maximum number is
not reached after each Eligible Stockholder has selected one Stockholder Nominee, this selection process will continue as many times as
necessary, following the same order each time, until the maximum number is reached.

(E) For purposes of this Section 1.14, an Eligible Stockholder shall be deemed to “own” only those outstanding shares of the capital
stock of the corporation as to which the stockhol der possesses both (1) the full voting and investment rights pertaining to the shares and (2) the
full economic interest in (including the opportunity for profit and risk of loss on) such shares; provided that the number of shares calculated in
accordance with clauses (1) and (2) shall not include any shares (x) sold by such stockholder or any of its affiliatesin any transaction that has not
been settled or closed, (y) borrowed by such stockholder or any of its affiliates for any purposes or purchased by such stockholder or any of its
affiliates pursuant to an agreement to resell or (z) subject to any option, warrant, forward contract, swap, contract of sale, or other derivative or
similar agreement entered into by such stockholder or any of its affiliates, whether any such instrument or agreement is to be settled with shares or
with cash based on the notional amount or value of shares of outstanding capital stock of the corporation, in any such case which instrument or
agreement has, or isintended to have, the purpose or effect of (i) reducing in any manner, to any extent or at any time in the future, such
stockholder’s or its affiliates' full right to vote or direct the voting of any such shares, and/or (ii) hedging, offsetting or altering to any degree gain
or loss arising from the full economic ownership of such shares by such stockholder or affiliate. A stockholder shall “own” shares held in the name
of anominee or other intermediary so long as the stockholder retains the right to instruct how the shares are voted with respect to the election of
directors and possesses the full economic interest in the shares. A person’s ownership of shares shall be deemed to continue during any period in
which (1) the person has |oaned such shares, provided that the person has the power to recall such loaned shares on no more than three business
days' notice; or (2) the person has delegated any voting power by means of a proxy, power of attorney or other instrument or arrangement that is
revocable at any time by the person. The terms*“ owned,” “owning” and other variations of the word “own” shall have correlative meanings.
Whether outstanding shares of the capital stock of the corporation are “owned” for these purposes shall be determined by the Board of Directors,
which determination shall be conclusive and binding on the corporation and its stockhol ders.

(3] An Eligible Stockholder must have owned (as defined above) continuously for at |east three years that number of shares of
capital stock as shall constitute 3% or more of the outstanding capital stock of the corporation (the “ Required Shares”) as of both (1) a date within
seven days prior to the date of the Nomination Notice and (2) the record date for determining stockholders entitled to vote at the annual meeting.
For purposes of satisfying the foregoing ownership requirement under this Section 1.14, (1) the shares of the capital stock of the corporation



owned by one or more stockholders, or by the person or persons who own shares of the capital stock of the corporation and on whose behalf any
stockholder is acting, may be aggregated, provided that the number of stockholders and other persons whose ownership of shares of capital stock
of the corporation is aggregated for such purpose shall not exceed 20, and (2) a group of funds under common management and investment
control shall be treated as one

stockholder or person for this purpose. No person may be a member of more than one group of persons constituting an Eligible Stockholder under
this Section 1.14. For the avoidance of doubt, if agroup of stockholders aggregates ownership of sharesin order to meet the requirements under
this Section 1.14, all shares held by each stockholder constituting their contribution to the foregoing 3% threshold must be held by that
stockholder continuously for at least three years, and evidence of such continuous ownership shall be provided as specified in this Section 1.14

(F).

Within the time period specified in this Section 1.14 for providing the Nomination Notice, an Eligible Stockholder must provide the
following information in writing to the Secretary of the corporation:

(@) one or more written statements from the record holder of the shares (and from each intermediary through which the
shares are or have been held during the requisite three-year holding period) verifying that, as of a date within seven days prior to the date
of the Nomination Notice, the Eligible Stockholder owns, and has owned continuously for the preceding three years, the Required Shares,
and the Eligible Stockholder’s agreement to provide, within five business days after the record date for the annual meeting, written
statements from the record holder and intermediaries verifying the Eligible Stockholder’s continuous ownership of the Required Shares
through the record date;

(i) the written consent of each Stockholder Nominee to being named in the proxy statement as a nominee and to serving as
adirector if elected;

(iii) acopy of the Schedule 14N that has been filed with the Securities and Exchange Commission as required by Rule 14&18
under the Exchange Act, as such rule may be amended;

(iv) adescription of al direct and indirect compensation and other material monetary agreements, arrangements, and
understandings during the past three years, and any other material relationships, between or among the Eligible Stockholder and its
affiliates and associates, or others acting in concert therewith, on the one hand, and each Stockholder Nominee, and each Stockholder
Nominee' s respective affiliates and associates, or others acting in concert therewith, on the other hand, including, without limitation all
information that would be required to be disclosed pursuant to Item 404 of Regulation S-K if the Eligible Stockholder making the
nomination or on whose behalf the nomination is made, or any affiliate or associate thereof or person acting in concert therewith, were the
“registrant” for purposes of Item 404 and the nominee were a director or executive officer of such registrant;

(v) adescription of any agreement, arrangement or understanding (including any derivative or short positions, profit
interests, options, warrants, stock appreciation or similar rights, hedging transactions, and borrowed or loaned shares) that has been
entered into as of the date of the stockholder’s notice by, or on behalf of, the Eligible Stockholder, the effect or intent of whichisto
mitigate loss, manage risk or benefit from share price

change for, or maintain, increase or decrease the voting power of, such Eligible Stockholder with respect to shares of stock of the
corporation, and arepresentation that the Eligible Stockholder will notify the corporation in writing of any such agreement, arrangement
or understanding in effect as of the record date for the meeting promptly following the later of the record date or the date notice of the
record dateisfirst publicly disclosed;

(vi) arepresentation whether the Eligible Stockholder will engage in a solicitation with respect to the nomination or
business and, if so, the percentage of shares of the corporation’s capital stock entitled to vote on such matter that are believed or
intended to be held by the stockholdersto be solicited, the approximate number of stockholdersto be solicited if less than all, and the
name of each participant (as defined in Item 4 of Schedule 14A under the Exchange Act, regardless of whether such solicitation is subject
to such provision) in such solicitation;

(vii) arepresentation that the Eligible Stockholder (including each member of any group of stockholders that together isan
Eligible Stockholder under Section 1.14) (A) acquired the Required Sharesin the ordinary course of business and not with the intent to
change or influence control at the corporation, and does not presently have such intent, (B) intends to appear in person or by proxy at
the annual meeting to present the nomination, (C)has not nominated and will not nominate for election to the Board of Directors at the
annual meeting any person other than the Stockholder Nominee(s) being nominated pursuant to this Section 1.14, (D) has not engaged
and will not engagein, and has not and will not be a“ participant” in, another person’s “solicitation” within the meaning of Rule 14a1
(1) under the Exchange Act in support of the election of any individual as adirector at the annual meeting other than its Stockholder
Nominee or anominee of the Board of Directors, (E) will not distribute to any stockholder any form of proxy for the annual meeting other
than the form distributed by the corporation and (F) in the case of a nomination by agroup of stockholders that together isan Eligible
Stockholder, the designation by all group members of one group member that is authorized to act on behalf of all such memberswith
respect to the nomination and matters related thereto, including any withdrawal of the nomination; and



(viii) an undertaking that the Eligible Stockholder agreesto (A) own the Required Shares through the date of the annual
meeting, (B) assume all liability stemming from any legal or regulatory violation arising out of the Eligible Stockholder’s communications
with the stockholders of the corporation or out of the information that the Eligible Stockhol der provided to the corporation, (C) indemnify
and hold harmless the corporation and each of its directors, officers and employeesindividually against any liability, loss or damagesin
connection with any threatened or pending action, suit or proceeding, whether legal, administrative or investigative, against the
corporation or any of itsdirectors, officers or employees arising out of any nomination, solicitation or other activity by the Eligible
Stockholder in connection with its efforts to elect the Stockholder Nominee pursuant to this Section 1.14, (D) comply with all other laws
and regulations applicable to any solicitation in connection with the annual meeting and (E) provide to the corporation prior to the annual
meeting such additional information as necessary with respect thereto.
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(G) The Eligible Stockholder may provide to the Secretary of the corporation, at the time the information required by this Section 1.14
is provided, awritten statement for inclusion in the corporation’s proxy statement for the annual meeting, not to exceed 500 words, in support of
the Stockholder Nominee's candidacy (the “ Statement”). Notwithstanding anything to the contrary contained in this Section 1.14, the corporation
may omit from its proxy materials any information or Statement (or portion thereof) that it, in good faith, believes would violate any applicable law
or regulation.

(H) Within the time period specified in this Section 1.14 for delivering the Nomination Notice, a Stockholder Nominee must deliver to
the Secretary of the corporation awritten representation and agreement that the Stockholder Nominee (1) is not and will not become a party to any
agreement, arrangement or understanding with, and has not given any commitment or assurance to, any person or entity asto how such person, if
elected as adirector of the corporation, will act or vote on any issue or question, (2) isnot and will not become a party to any agreement,
arrangement or understanding with any person or entity other than the corporation with respect to any direct or indirect compensation,
reimbursement or indemnification in connection with service or action as adirector, and (3) will comply with all of the corporation’s corporate
governance, conflict of interest, confidentiality and stock ownership and trading policies and guidelines, and any other corporation policies and
guidelines applicable to directors, aswell as any applicable law, rule or regulation or listing requirement. At the request of the corporation, the
Stockholder Nominee must submit all completed and signed questionnaires required of the corporation’s directors and officers. The corporation
may request such additional information as necessary to permit the Board of Directors to determine whether each Stockholder Nomineeis
independent under the listing standards of any stock exchange applicable to the corporation, any applicable rules of the Securities and Exchange
Commission and any publicly disclosed standards used by the Board of Directorsin determining and disclosing the independence of the
corporation’s directors (the “ Applicabl e Independence Standards”). If the Board of Directors determines that a Stockholder Nomineeis not
independent under the Applicable Independence Standards, the Stockholder Nominee will not be eligible for inclusion in the corporation’s proxy
meaterials.

) Any Stockholder Nominee who isincluded in the corporation’s proxy materials for a particular annual meeting of stockholders
but either (1) withdraws from or becomesineligible or unavailable for election at the annual meeting, or (2) does not receive at least 25% of the
votes cast “for” the Stockholder Nominee's election, will beineligible to be a Stockholder Nominee pursuant to this Section 1.14 for the next two
annual meetings.

J) The corporation shall not be required to include, pursuant to this Section 1.14, any Stockholder Nomineesin its proxy materials
for any meeting of stockholders (1) for which the Secretary of the corporation receives a notice that a stockholder has nominated a person for
election to the Board of Directors pursuant to the advance notice requirements for stockholder nominees for director set forth in Section 1.13 and
such stockholder does not expressly elect at the time of providing the notice to have its nominee included in the corporation’s proxy materials
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pursuant to this Section 1.14, (2) if the Eligible Stockholder who has nominated such Stockholder Nominee has engaged in or is currently engaged
in, or has been or isa“participant” in another person’s, “ solicitation” within the meaning of Rule 14a1(l) under the Exchange Act in support of the
election of any individual as adirector at the meeting other than its Stockholder Nominee(s) or anominee of the Board of Directors, (3) who is not
independent under the Applicable Independence Standards, as determined by the Board of Directors, (4) whose election as a member of the Board
of Directors would cause the corporation to bein violation of these bylaws, the certificate of incorporation, the rules or regulations of any stock
exchange applicable to the corporation, or any applicable law, rule or regulation, (5) who is or has been, within the past three years, an officer or
director of acompetitor, as defined in Section 8 of the Clayton Antitrust Act of 1914, (6) who isanamed subject of apending criminal proceeding
(excluding traffic violations and other minor offenses) or has been convicted in such acriminal proceeding within the past 10 years, (7) whois
subject to any order of the type specified in Rule 506(d) of Regulation D promulgated under the Securities Act of 1933, as amended, (8) if such
Stockholder Nominee or the applicabl e Eligible Stockholder shall have provided information to the corporation in respect to such nomination that
was untrue in any material respect or omitted to state a material fact necessary in order to make the statement made, in light of the circumstances
under which it was made, not misleading, as determined by the Board of Directors, or (9) if the Eligible Stockholder or applicable Stockholder
Nominee otherwise contravenes any of the agreements or representations made by such Eligible Stockholder or Stockholder Nominee or failsto
comply with its obligations pursuant to this Section 1.14.

(K) Notwithstanding anything to the contrary set forth herein, the Board of Directors or the person presiding at the meeting shall
declare anomination by an Eligible Stockholder to be invalid, and such nomination shall be disregarded notwithstanding that proxiesin respect of
such vote may have been received by the corporation, if (1) the Stockholder Nominee(s) and/or the applicable Eligible Stockhol der shall have
breached its or their obligations, agreements or representations under this Section 1.14, as determined by the Board of Directors or the person
presiding at the annual meeting of stockholders, or (2) the Eligible Stockholder (or a qualified representative thereof) does not appear at the annual
meeting of stockholders to present any nomination pursuant to this Section 1.14.



L) The Eligible Stockholder (including any person who owns shares of capital stock of the corporation that constitute part of the
Eligible Stockholder’ s ownership for purposes of satisfying Section 1.14(F) hereof) shall file with the Securities and Exchange Commission any
solicitation or other communication with the corporation’s stockhol ders relating to the meeting at which the Stockholder Nominee will be
nominated, regardless of whether any such filing is required under Regulation 14A of the Exchange Act or whether any exemption from filingis
available for such solicitation or other communication under Regulation 14A of the Exchange Act.

(M) For purposes of this Section 1.14, (1) the “date of mailing of the notice” means the date of the proxy statement for the solicitation
of proxiesfor election of directorsand (2) “ public announcement” means disclosure in a press release reported by the Dow Jones News Service,
Associated Press or other national news service or in adocument publicly field by the corporation with the Securities and Exchange Commission
pursuant to Section 13, 14 or 15(d) the Exchange Act and the rules and regulations promulgated thereunder.
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