
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-4561

DIVISION OF
CORPORATION FINANCE

March 12, 2010

Elizabeth A. Ising
Gibson, Dunn & Crutcher LLP
1050 Connecticut Avenue, N.W.
Washington, DC 20036-5306

Re: Marott International, Inc.
Incoming letter dated January 12,.2010

Dear Ms. Ising:

This is in response to your letter dated Januar 12, 2010 concerning the
shareholder proposal submitted to Marrott by Wendell O. Wolff. Our response is
attached to the enclosed photocopy of your correspondence. By doing this, we avoid
having to recite or summarze the facts set forth in the correspondence. Copies of all of
the correspondence also wil be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division's informal procedures regarding shareholder
proposals.

Sincerely,

 
Heather L. Maples
Senior Special Counsel

Enclosures

cc: Wendell O. Wolff

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



March 12,2010

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Marott International, Inc.
Incoming letter dated January 12, 2010

The proposal seeks to reduce compensation and the size of the board of directors.

There appears to be some basis for your view that Marott may exclude the
proposal under rule 14a-8(i)(8). We note that the proposal appears to question the
business judgment of a board member whom Marott expects to nominate for reelection
at the upcoming annual meeting of shareholders. Accordingly, we wil not recommend
enforçement action to the Commission if Marott omits the proposal from its proxy
materials in reliance on rule 14a-8(i)(8). In reaching this position, we have not found it
necessary to address the alternative basis for omission upon which Marott relies.

Sincerely,

 
Gregory S. Bellston

Special Counsel



.. DIVISION OF CORPORATION FINANCE
 
INFORM PROCEDURES REGARDING SHAHOLDER PROPOSALS
 

The Division of 
 Corporation Finance believes that its responsibility with respect to 
matters arising under Rule 14a-8 ri 7 CFR 240. 


14a-8), as with other matters under the proxy
. lliles, is to aid those who must comply with the rule by offering informal advice and suggestions 
and to deteniine~ initially, whether or not it 
 may be appropriate in a paricular matter to 
recomiend enforcement action to the Commission: In connection with 


a shareholder proposal'under Rule 14a-8, the Division's staff considers the information furnished to it by the Company 
in support of 
 its intention to exclude the proposals from the Company's proxy ma.terials,aswell 
as any infonnation furnished by the proponent or the proponent's representative.. .
 
. '. . Although 
 Rule l4a-8(k) does not require any communications from shareholders to the 

. Commission's staff the stawiH always consider information concerning alleged violations of 
. '. the statutes admiistered by the Commission, including argument as to whether or not activities 

proposed to be taen would be violative of the statute orrule involved. The receipt by the staff 
of.such information, however, should not be construed as changin~ the staffs informal
 

procedures and proxy wview into a formal or adversary procedure. 

It is importt to note that the staff s and Commission's no-action responses to 
Rule l 4a-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 deèidewhether a company is obligated
 
to include shareholder proposals in its proxy materials. Accordingly a discretionar
 
determination not to recommend or take Commission 


enforcement action, does not 

proponent, or any shareholder 
 preclude aof a company, from pursuing any rights he or she may have against
the company in court, should the management omit the.proposal from the company's proxy
 
materiaL.
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(202) 955-8500
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eising@gibsondunn.com

January 12, 2010

Direct Dial

(202) 955-8287
Fax No.

(202) 530-9631

VIAE-MAIL
Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

Re: Marriott International, Inc.
Shareholder Proposals ofWendell 0. Wolff
Exchange Act of1934-Rule 14a-8

Dear Ladies and Gentlemen:

Client No.

C 58129-00032

This letter is to inform you that our client, Marriott International, Inc. (the "Company"),
intends to omit from its proxy statement and form ofproxy for its 2010 Annual Meeting of
Shareholders (collectively, the "2010 Proxy Materials") three shareholder proposals and
statements in support thereof received from Wendell O. Wolff (the "Proponent").

Pursuant to Rule 14a-8(j), we have:

• filed this letter with the Securities and Exchange Commission (the "Commission") no
later than eighty (80) calendar days before the Company intends to file its definitive
2010 Proxy Materials with the Commission; and

• concurrently sent copies of this correspondence to the Proponent.

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) ("SLB 14D") provide that
shareholder proponents are required to send companies a copy of any correspondence that the
proponent elects to submit to the Commission or the staff of the Division of Corporation Finance
(the "Staff'). Accordingly, we are taking this opportunity to inform the Proponent that, ifthe
Proponent elects to submit additional correspondence to the Commission or the Staffwith
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respect to these proposals, a copy of that correspondence should be furnished concurrently to the 
undersigned on behalf of the Company pursuant to Rule 14a-8(k) and SLB 14D. 

THE PROPOSALS 

The first proposal ("Proposal 1") requests that the Company's Board of Directors: 

[c]ut the Board ofDirectors from eleven (11) to seven (7). Host hotels has just 
seven (7). The four deletions are 1, Lawrence Small (with the way he handled the 
Spelman situation and the way he was forced out ofhis job at the Smithsonian I 
wonder how he enjoys the support of [Company] Shareholders.); 2. John Marriott 
(he doesn't need the money and stands to inherit large amounts of money from his 
father). 3 & 4 of the remaining seven (7) non-Marriott employees (1. W. Marriott 
and William Shaw excluded, the two (2) who are worth the most and miss the 
money the least[)]." 

The second proposal ("Proposal 2") requests that the Company's Board of Directors 
"[c]ut all directors compensation except J. W. Marriott's by 25%. This includes retainer fees, 
board meeting fees and options." 

The third proposal ("Proposal 3") requests that the Company's Board of Directors 
"[e]stablish compensation for J. W. Marriott to no more than one (1) dollar a year." 

A copy of Proposal 1, Proposal 2 and Proposal 3 (collectively, the "Proposals") is 
attached to this letter as Exhibit A. 

BASES FOR EXCLUSION 

We hereby respectfully request that the Staff concur in our view that the Proposals may 
be excluded from the 2010 Proxy Materials pursuant to: 

•	 	 Rule 14a-8(c) because the Proponent has submitted to the Company for consideration 
at the 2010 Annual Meeting of Shareholders more than one shareholder proposal; and 

•	 	 Rule 14a-8(i)(8) because the Proposals relate to the election of directors. 

I.	 	 The Proposals May Be Excluded Under Rule 14a-8(c) Because They Constitute 
Multiple Proposals. 

The Company may exclude the Proposals from its 2010 Proxy Materials because the 
Proponent has attempted to combine three different shareholder proposals into a single proposal 
in violation of Rule 14a-8(c). The Company received the Proposals on October 27,2009. The 
Proposals are prefaced by the request that the Company "do three (3) things." In a letter sent on 
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November 9,2009 (the "Deficiency Notice"), the Company notified the Proponent by FedEx that 
his submission violated Rule 14a-8(c) and that the Proponent could correct this procedural 
deficiency by indicating which proposal the Proponent would like to submit and which proposals 
the Proponent would like to withdraw. See Exhibit B. The Deficiency Notice stated that the 
Commission's rules require that any response to the letter be postmarked or transmitted 
electronically no later than fourteen (14) calendar days from the date of receipt of the letter. See 
Exhibit B. FedEx records confirm that the Proponent received the Deficiency Notice at 
11 :43 a.m. on November 10,2009. See Exhibit C. Subsequently, the Company received a 
response from the Proponent with the ownership information requested in the Deficiency Notice, 
but the Proponent has not corrected the multiple proposals deficiency; rather, the Proponent 
claims that the Proposals should be treated as "one (1) ... cost saving proposal." See Exhibit D. 

The Staffhas consistently recognized that Rule 14a-8(c) permits the exclusion of 
shareholder proposals bundling multiple proposals that request different actions or standards 
where the proposals lack a precise, unifying concept, even if the topics relate to the same general 
subject matter. For example, in Duke Energy Corp. (avail. Feb. 27,2009) the Staff concurred 
that the company could exclude under Rule 14a-8(c) three shareholder proposals to impose 
director qualifications, require conflict of interest disclosures, and limit director compensation 
despite the proponent's assertions that the submissions constituted one proposal as they all 
related to improving director accountability. Similarly, in USLIFE Corp. (avail. Jan. 28, 1993), 
the Staff concurred that the company could exclude under the predecessor to Rule 14a-8(c) three 
shareholder proposals to allow shareholders to nominate director candidates, limit the chief 
executive officer's compensation and place restrictions on bonuses paid to the chief executive 
officer and other executive officers. See also HealthSouth Corp. (avail. Mar. 28, 2006) 
(concurring with the exclusion of proposals to (i) grant shareholders the power to increase the 
size of the board, and (ii) fill any director vacancies created by such an increase, where the 
proponent claimed that the proposals were related to the single concept of giving shareholders 
the power to add directors of their own choosing); Downey Financial Corp. (avail. Dec. 27, 
2004) (concurring with the exclusion of proposals to (i) eliminate the directors' retirement plan 
and (ii) require payment of a portion of the directors' compensation in restricted stock "because 
the proponent exceeded the one-proposal limitation in rule 14a-8(c)."); American Electric Power 
Company, Inc. (avail. Jan. 2,2001) (concurring in the exclusion of proposals to (i) limit the 
number of years a director may serve, (ii) require at least one full board ofdirectors meeting on
site each month, and (iii) increase the annual retainer payable to a director in respect ofhis 
service, where the proponent claimed that the proposals were all aimed at the company's 
governance). 

Like the proposals in the precedent discussed above, the Proposals require different types 
of actions that do not relate to a unifying concept and, thus, do not constitute a single proposal 
for purposes ofRule 14a-8(c). Proposal 1 relates to the size of the Company's Board of 
Directors while Proposal 2 seeks to reduce non-employee director compensation and Proposal 3 
requests lowering the compensation paid to the Company's Chief Executive Officer. The 
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Proponent's response to the Deficiency Notice attempts to link the Proposals by stating that they 
are "one (1) ... cost saving proposal" but, as in Duke Energy Corp., such a goal is too general to 
constitute a single concept within the meaning of the one-proposal limitation ofRule 14a-8(c). 
Moreover, the statements in Proposal I-which requests a reduction in the size of the 
Company's Board of Directors-relate more to picking and choosing traits ofparticular directors 
than addressing a "cost saving proposal." Moreover, the Proposals are parallel to the proposals 
in USLIFE Corp. as two of the Proposals relate generally to compensation matters while the third 
relates to Board composition. Just as in USLIFE Corp., the Proposals are excludable under 
Rule 14a-8(c) as they constitute three separate shareholder proposals. 

The Proposals' requests for distinct actions on different topics also are distinguishable 
from situations in which the Staffhas denied exclusion under Rule 14a-8(c) because multiple 
proposals involved a single unifying concept. See Regions Financial Corp. (avail. Feb. 5,2009) 
(requesting that the board adopt certain executive compensation practices in light of the 
company's participation in the Capital Purchase Program established under the Troubled Asset 
Relief Program); AT&T Wireless Services, Inc. (avail. Feb. 11,2004) (requesting that the 
compensation committee implement an executive compensation program, including various 
limits on executive compensation); NaPro BioTherapeutics, Inc. (avail. Apr. 17,2003) 
(requesting that the board take various actions to reduce executive compensation); Exxon Mobil 
Corp. (avail. Mar. 10,2003) (requesting that the board limit non-employee director 
compensation, present for shareholder approval any plan to increase non-employee director 
compensation, and specify stock-based compensation of non-employee directors in terms of 
dollar value rather than number of shares). In contrast to these no-action requests, where the 
proposals sought a series of actions related to specific topics like executive compensation or 
director compensation, the Proposals address a variety of topics-namely, board size, director 
compensation and executive compensation. 

For these reasons, the Company believes that the Proposals may be properly excluded 
from its 2010 Proxy Materials under Rule 14a-8(c), as they constitute three distinct proposals 
that do not relate to a single, unifying concept. Furthermore, the Company provided the 
Deficiency Notice to the Proponent within the time-period specified by Rule 14a-8 notifying him 
of the multiple proposals, and in response the Proponent refused to correct the deficiency as 
required by Rule 14a-8. 

II.	 	 The Proposals May Be Excluded Under Rule 14a-8(i)(8) Because They Relate To 
The Election Of Directors. 

Even if the Staff views the Proposals as a single shareholder proposal, the Proposals are 
excludable pursuant to Rule 14a-8(i)(8), which permits the exclusion of shareholder proposals 
"relat[ing] to a nomination or an election for membership on the company's board of directors or 
analogous governing body; or a procedure for such nomination or election." 
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The Commission has stated, "the principal purpose of this provision is to make clear, 
with respect to corporate elections, that Rule 14a-8 is not the proper means for conducting 
campaigns ...." Exchange Act Release No. 12598 (July 7, 1976). Moreover, as set forth 
below, the Staff has consistently concurred in the exclusion of shareholder proposals that seek to 
remove a particular director and of shareholder proposals that question the suitability of a 
particular director nominated for reelection. Proposal 1 explicitly targets Lawrence Small and 
John Marriott for removal from the Company's Board of Directors and questions their suitability 
to serve on the Board. The Company expects that these directors will be nominated for 
reelection at the 2010 Annual Meeting of Shareholders. Thus, we believe that the Proposals are 
excludable from the 2010 Proxy Materials in reliance on Rule 14a-8(i)(8) as relating to the 
election of a director to the Board. 

The Staff consistently has permitted companies to exclude shareholder proposals that 
request or require the resignation of one or more specific directors who are standing for election 
at the same meeting at which the proposal will be considered. For example, in CA, Inc. (avail. 
June 20, 2006), the Staff concurred with the exclusion of a shareholder proposal that sought the 
removal of two directors standing for reelection. See also Second Bancorp Inc. (avail. 
Feb. 12, 2001) (permitting exclusion of a proposal that called for the resignation of an incumbent 
director); Us. Bancorp (avail. Feb. 27, 2000) (granting no-action relief for a proposal that 
mandated the removal of the company's officers and directors); Staodyn, Inc. (avail. 
Feb. 9, 1998) (allowing exclusion of a proposal that recommended the removal ofnon-employee 
members of the board for cause); ChemTrak Inc. (avail. Mar. 10, 1997) (concurring in the 
omission of a proposal that requested the board of directors to accept the resignation of the 
current chairman). As in these letters, Proposal 1 is excludable under Rule 14a-8(i)(8) as it calls 
for the "deletion[]" ofMr. Small, Mr. John Marriott and two other directors from the Board, and 
the Company expects the Board to nominate these individuals for reelection at the 2010 Annual 
Meeting of Shareholders. 

In addition, the Staff has consistently allowed exclusion under Rule 14a-8(i)(8) of 
shareholder proposals that appear to "question the business judgment" of a director to serve on 
the board. See Brocade Communication Systems, Inc. (avail. Jan. 31,2007) (shareholder 
proposal criticizing directors who ignore certain shareholder votes was excludable); Exxon Mobil 
Corp. (avail. Mar. 20, 2002) (shareholder proposal condemning the chief executive officer for 
causing "reputational harm" to the company and for "destroying shareholder value" was 
excludable); AT&T Corp. (avail. Feb. 13,2001) (shareholder proposal criticizing the board 
chairman, who was the chief executive officer, for company performance was excludable); 
Honeywell International Inc. (avail. Mar. 2,2000) (shareholder proposal making directors who 
fail to enact resolutions adopted by shareholders ineligible for election was excludable). See also 
Black & Decker Corp. (avail. Jan. 21, 1997) (allowing exclusion ofa proposal under the 
predecessor to Rule 14a-8(i)(8) that questioned the independence of board members where 
contentions in the supporting statement questioned the business judgment, competence and 
service of a chief executive officer standing for reelection to the board); Delta Air Lines, Inc. 



GIBSON, DUNN &CRUTCHERLLP 

Office of Chief Counsel 
Division of Corporation Finance 
January 12, 2010 
Page 6 

(avail. July 21, 1992) (concurring in the exclusion ofa shareholder proposal that "calls into 
question the qualifications of at least one director for reelection and thus the proposal may be 
deemed an effort to oppose the management's solicitation on behalf of the reelection of this 
person" in reliance on the predecessor to Rule 14a-8(i)(8)). 

Proposal 1 explicitly targets Lawrence Small and John Marriott for removal from the 
Company's Board of Directors and questions their suitability to serve on the Board. Moreover, 
the Company expects that the Board will nominate these directors for reelection at the 2010 
Annual Meeting of Shareholders. Thus, even if the Staff views the Proposals as one proposal, 
the Proposals are excludable from the 2010 Proxy Materials under Rule 14a-8(i)(8) as with the 
proposals in the precedent discussed above. 

CONCLUSION 

Based upon the foregoing analysis, we respectfully request that the Staff concur that it 
will not recommend enforcement action if the Company excludes the Proposals from its 2010 
Proxy Materials. We would be happy to provide you with any additional information and answer 
any questions that you may have regarding this subject. If we can be of any further assistance in 
this matter, please do not hesitate to call me at (202) 955-8287 or Bancroft S. Gordon, the 
Company's Vice President, Senior Counsel & Corporate Secretary, at (301) 380-6601. 

EI/rmn 
Enclosures 

cc:	 	 Bancroft S. Gordon, Marriott International, Inc. 
Wendell O. Wolff 

IO078J826_3.DOC 
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Bancroft Gordon
Vice President and Senior Coumel
and Corporate Secretary
301/380-6601 Tel
301/380·6727 Fax
e-mail: Bancroft.Gordon@marrioft.com

November 9, 2009

VIA OVERNIGHT MAIL

   
    

   

Dear Mr. Wolff:

I am writing on behalf of Marriott International, Inc. (the "Company"), which received on
October 27,2009, your shareholder proposals for consideration at the Company's 2010 Annual
Meeting of Shareholders (the "Proposals").

The Proposals contain certain procedural deficiencies, which Securities and Exchange
Commission ("SEC") regulations require us to bring to your attentiori.

1. Intent to Hold Shares.

UnderRule l4a-8(b), you must provide the Company with a written statement that you
intend to continue to hold the requisite number of shares through the date of the shareholders'
meeting at which your proposal will be voted on by the shareholders. To'remedy this defect, you
must submit a written statement that you intend to continue holding the requisite number of
Company shares through the date of the Company's 2010 Annual Meeting of Shareholders.

2. Multiple Proposals.

In addition, pursuant to Rule 14a-8(c) under the Exchange Act, a shareholder may submit
no more than one proposal to a company for a particular shareholders' meeting. We believe that
the Proposals constitute more than one shareholder proposal. You can correct this procedural
deficiency by indicating which proposal you would like to submit and which proposals you
would like to withdraw.

* * *
The SEC's rules require that your response to this letter be postmarked or transmitted

eleetro'iiically fib later than 14 calendar days from-the date you receive this letter, P-lease address
any response to me at 10400 Fernwood Road, Bethesda, MD 20817. Alternatively, you may
transmit any response by facsimile to me at (301) 644-7287.

*** FISMA & OMB Memorandum M-07-16 *** 
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If you have any questions with respect to the foregoing, please feel free to contact me at 
(301) 380-6601. For your reference, I enclose a copy of Rule 14a-8. 

Sincerely, 

. 
. ~... 

Bancr~ft S. Gordon 
Vice Pr sident, Senior Counsel & Corporate 
Secretary 

Enclosure 



Rule 14a-8 -- Proposals of Security Holders

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

a. Question 1: What is a proposal? A shareholder proposal is your recommendation or requirement that
the company and/or its board of directors take action, which you intend to present at a meeting of the
company's shareholders. Your proposal should state as clearly as possible the course of action that
you believe the company should follow. If your proposal is placed on the company's proxy card, the
company must also provide in the form of proxy means for shareholders to specify by boxes a choice
between approval or disapproval, or abstention. Unless otherwise indicated, the word "proposal" as
used in this section refers both to your proposal, and to your corresponding statement in support of
your proposal (if any).

b, Que'stion 2: Who is eligible to submit a proposal, and how do I demonstrate to the company that I am
eligible?

1. In order to be eligible to submit a proposal, you must have continuously held at least $2,000
in market value,or 1%, of the company's securities entitled to be voted on the proposal at the
meeting for at leasl one year by the date you submit the proposal. You must continue to hold
those securities through the date of the meeting.

2. If you are the registered holder of your securities, which means that your name appears in the
company's records as a shareholder, the company can verify your eligibility on its own,
although you will still have to provide the company with a written statement that you intend to
continue to hold the securities through the date ofthe meeting of shareholders. However, if
like many shareholders you are not a registered holder, the company likely does not know
that you are a shareholder, or how many shares you own. In this case, at the time you submit
your proposal, you must prove your eligibility to the company in one of two ways:

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

Ii. The second way to prove ownership applies only if you have filed a Schedule 13D,
Schedule 13G, Form 3, Form 4 and/or Form 5, or amendments to those documents
or updated forms, reflecting your ownership of the shares as of or before the date on
which the one-year eligibility period begins. If you have filed one of these documents
with the SEC, you may demonstrate your eligibility by submitting to the company:

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

B. Your written statementthatyoucontinuouslY-held-therequirednumber of
shares for the one-year period as of the date of the statement; and '

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



c.	 	 Question 3: How many proposals may I submit: Each shareholder may submit no more than one 
proposal to a company for a particular shareholders' meeting. 

d.	 	 Question 4: How long can my proposal be? The proposal, including any accompanying supporting 
statement, may not exceed 500 words. 

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

1.	 	 If you are submitting your proposal for the company's annual meeting, you can in most cases 
find the deadline in last year's proxy statement. However, if the company did not hold an 
annual meeting last year, or has changed the date of its meeting for this year more than 30 
days from last year's meeting, you can usually find the deadline in one ofthe company's 
quarterly reports on Form 10- Q or 10-QSB, or in shareholder reports of investment 
companies under Rule 30d-1 of the Investment Company Act of 1940. (Editor's note: This 
section was redesignated as Rule 30e-1. See 66 FR 3734, 3759, Jan. 16, 2001.) In order to 
avoid controversy, shareholders should submit their proposals by means, including electronic 
means, that permit them to prove the date of delivery. 

2.	 	 The deadline is calculated in the following manner if the proposal is submitted for a regularly 
scheduled annual meeting. The proposal must be received at the company's principal 
executive offices not less than 120 calendar days before the date of the company's proxy 
statement released to shareholders in connection with the previous year's annual meeting. 
However, if the company did not hold an annual meeting the previous year, or if the date of 
this year's annual meeting has been changed by more than 30 days from the date of the . 
previous year's meeting; then the deadline Is a reasonable time before the company begins to 
print and sends its proxy materials. 

3.	 	 If you are submitting your proposal for a meeting of shareholders other than a regUlarly 
scheduled annual meeting, the deadline is a reasonable time before the company begins to 
print and sends Its proxy materials. 

f.	 	 Question 6: What if I fail to follow one of the eligibility or procedural requirements explained in answers 
to Questions 1 through 4 of this seclion? 

1.	 	 The company may exclude your proposal, but only after it has notified Y9U of the problem, 
and you have failed adequately to correct it. Within 14 calendar days of receiving your 
proposal, the company must notify you in writing of any procedural or eligibility deficiencies, 
as well as of the time frame for your response, Your response must be postmarked, or 
transmitted electronically, no later than 14 days from the date you received the company's 
notification. A company need not prOVide you such notice of a deficiency if the deficiency 
cannot be remedied, such as if you fail to submit a proposal by the company's properly 
determined deadline. If the company intends to exclude the proposal, it will later have to 
make a SUbmission under Rule 14a-8 and provide you with a copy under Question 10 below. 
Rule 14a-80). 

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

g.	 	 Question 7: Who has the burden of persuading the Commission or its staff that my proposal can be 
excluded? Except as otherwise noted, the burden is on the company to demonstrate that it is entitled 
to exclude a proposal. 

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

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



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

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

i. Question 9: If I have complied with the procedural requirements, on what other bases maya company
rely to exclude my proposal?

1. Improper under state law: If the proposal is not a proper sUbject for action by shareholders
under the laws of the jurisdiction of the company's organization;

Note to paragraph (i)(1)

Depending on the subject matter, some proposals are not considered proper under state law
if they would be binding on the company if approved by shareholders. In our experience, most
proposals that are cast as recommendations or requests that the board of directors take
specified action are proper under state law. Accordingly, we will assume that a proposal
drafted as a recommendation or suggestion is proper unless the company demonstrates
otherwise.

2. Violation of law: If the proposal would, if implemented, cause the company to violate any
state, federal, or foreign law to which it is subject;

Note to paragraph (1)(2)

Note to paragraph (i)(2): We will not apply this basis for exclusion to permit exclusion of a
proposal on grounds that it would violate foreign law if compliance with the foreign law could
result in a violation of any state or federal law.

3. Violation of proxy rules: If the proposal or supporting statement is contrary to any ofthe
Commission's proxy rules, inclUding Rule 14a-9, which prohibits materially false or misleading
statements in proxy soliciting materials;

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

5. Relevance: If the proposal relates to operations which account for less than 5 percent of the
company's tQtaJ a!>§~ts at the en~ ofits/Tlost recent fiscal year, andforless than 5 percent of
its net earning sand gross sales for its most receriffisciiryear, arid isnofotneiWise
significantly related to the company's business;

6. Absence of power/authority: If the company would lack the power or authority to implement
the proposal;



7. Management functions: If the proposal deals with a matter relating to the company's ordinary
business operations;

8. Relates to election: If the proposal relates to a nomination or an election for membership on
the company's board of directors or analogous govern'ing body; or a procedure for such
nomination or election:

9.. Conflicts with company's proposal: If the proposal directly conflicts with one of the company's
own proposals to be submitted to shareholders at the same meeting.

Note to paragraph (i)(9)

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

10. SUbstantially implemented: If the company has already substantially implemented the
proposal;

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

12. Resubmissions: If the proposal deals with SUbstantially the same SUbject matter as another
proposal or proposals that has or have been previously included in the company's proxy
materials within the preceding 5 calendar years, a company may exclude it from its proxy
materials for any meeting held within 3 calendar years of the last time it was included if the
proposal received:

i. Less than 3% of the vote if proposed once within the preceding 5 calendar years;

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

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

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

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

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

2. The company must file six paper copies of the follOWing:

i. The proposal;

ii. An explanation of why the company believes that it may exclude the proposal, which
should, if possible, refer to the most recent applicable authority, such as prior
Division letters Issued under the rule; and



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

k.	 	 Question 11: May I submit my own statement to the CommIssion responding to the company's 
arguments? 

Yes, you may submit a response, but it is not required. Vou should try to submit any response to us, 
with a copy to the company, as soon as possible after the company makes its submission. This way, 
the Commission staff will have time to consider fUlly your submission before it issues its response. You 
should submit six paper copies of your response. 

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

1.	 	 The company's proxy statement must Include your name and address, as well as the number 
of the company's voting securities that you hold. However, instead of providing that 
information, the company may Instead include a statement that it will provide the information 
to shareholders promptly upon receiving an oral or written request. 

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

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

1.	 	 The company may elect to include in its proxy statement reasons why it believes 
shareholders should vote against your proposal. The company is allowed to make arguments 
reflecting its own point of view, just as you may express your own point of view in your 
proposal's supporting statement. 

2.	 	 However, if you believe that the company's opposition to your proposal contains materially 
false or misleading statements that may violate our anti- fral/d rule, Rule 14a-9, you should 
promptly send to the Commission staff and the company a letter explaining the reasons for 
your view, along with a copy of the company's statements opposing your proposal. To the 
extent possible, your letter should inclUde specific factual information demonstrating the 
inaccuracy of the company's claims. Time permitting, you may wish to try 10 work out your 
differences with the company by yourself before contacting the Commission staff. 

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

i.	 	 If our no-action response requires that you make revisions to your proposal or 
supporting statement as a condition to requiring the company to include it in its proxy 
materials, then the company must provide you with a copy of its opposition 
statements no later than 5 calendar days after the company receives a copy of your 
revised proposal; or 

ii.	 	 In all other cases, the company must provide you with a copy of Its opposition 
statements no later than 30 calendar days before its files definitive copies of Its 
proxy statement and form of proxy under Rule 14a-6. 



GIBSON, DUNN &CRUTCHERLLP
 


Exhibit D 



     
         

.\)6(:. £ c.1   1)1)DOf
" J

b~rv&F'D~\ b-O\l<1) 15 fJ
~R-PuRAt~ s£~11\P-/
!II'\RRI1r\t IJJTk AI"1!bAJ ~z..-- i /v(.,

~J}AR'Rl151\ oRl1lb _d"

D
· '·l..nO~ 1:>

INf-5t1 IMP rJ i -v r ~ ~

f)~R MR., (...o-R110tJ~rl~ ,5 t--ett6t' /NIL./.... A/VSlJJtf< y~vR roIpV
b
mf3lp.. 1/ ;;2t>O'1 LL1i£.t?

[9 ~-' . '.,
I. i,oJ 1\-1-\ Rt.:Sfl9.:--r ~ ""I IN1£U1 (l1fP T' HbW! r itt R6"t(V/5 rJ£

/V1Jf\'\~fI.. at 5f-tf\.Q£S,; 1: '3 Af\!)'-)

'J.-. WrrJ-\ R£5'f'-6cT p It7 ft?DfD~ i3.£/At- C~ ''jiIJ '5"<%
It /4 s r ft~£ ("3)) j:: 5'BE IT P.5 0/\.'6 \I). l' rsbl.l~
)1' Cf\'" l5G 1'Q£Jfi£1J J p,S f' CbS"i' 5'AV/lcr f'fU-fV ~PLI

~ .~ ~J t1 R R.£sf6Cl 1U Btl Ird&' p~m /,-r ,1+6
t\ IJNiJf\ L flLf£1 (Mr / :r. j,J1tv AT tL-A5t /'i1 (l II~
~ II! f

ll
; PR~7- )J of'RfJ PplJD ;+ f"r75 I£,1£ 0/fI'f.f!;,

!>j lt~~DM6(1ll
Ii, r6 -rAI~ filS ltJ6RS y»vR 9u-{.5T lb )/5,

~;sl ~ti:t;fjp$VB/tl~~
il1-,5)J'D <c/..u ()?JJv f~+

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


	wendellwolff031210-14a8.pdf
	wendellwolff011210-14a8-incoming



