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VIA 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
E-mail: shareholderproposals@sec.gov

Re:

I.D. Systems, Inc.
Shareholder Proposal of Daniel RudewiczlFurlong Samex, LLC
Securities Exchange Act of 1934-Rule 14a-8

Ladies and Gentlemen:
This letter and the material enclosed herewith are submitted on behalf of our client, J.D. Systems,
Inc. (the "Company" or "lD. Systems"), pursuant to Rule 14a-8G) under the Securities Exchange
Act of 1934, as amended (the "Exchange Act"). We are writing to inform you that the Company
intends to omit from its proxy statement and form of proxy for its 2011 Annual Meeting of
Shareholders (collectively, the "Proxy Materials") a shareholder proposal (the "Proposal") and
statements in support thereof submitted by Mr. Daniel Rudewicz (the "Proponent"). We note
preliminarily that although correspondence from Mr. Rudewicz to the Company has been
submitted on the letterhead of Furlong Samex, LLC, an entity with which Mr. Rudewicz appears
to be affiliated, the broker's letter discussed herein only names Mr. Rudewicz, individually, as a
shareholder of the Company. As such, references in this letter to the "Proponent" refer to Mr.
Rudewicz, since we have not been furnished with any evidence indicating that Furlong Samex,
LLC is a holder of the Company's securities.
Pursuant to Rule 14a-8G), we have:
•

filed this letter with the Securities and Exchange Commission (the "Commission")
no later than 80 calendar days before the Company intends to file its definitive
2011 Proxy Materials with the Commission; and

•

concurrently sent copies of this correspondence to the Proponent.
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Rule I4a-8(k) and Staff Legal Bulletin No. I4D (November 7, 2008) ("SLB 14D") provide that
shareholder proponents are required to send companies a copy of any correspondence that the
proponents elect 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 if the
Proponent elects to submit additional correspondence to the Commission or the Staff with
respect to the Proposal, a copy of that correspondence should be furnished concurrently to the
undersigned on behalf of the Company pursuant to Rule I4a-8(k) and SLB I4D.
THE PROPOSAL
The Proposal states:
Resolved, that the stockholders of LD. Systems, Inc. ("LD. Systems" or the
"Company") amend Article I, section 7, subheading VOTING of the bylaws by replacing
the second sentence of the VOTING subheading in section 7 with following sentences:
"Each director shall be elected by the vote of a majority of the votes cast with respect to
the director at any meeting at which a quorum is present; provided, however, that if the
number of directors nominated at any such meeting exceeds the number of directorships
to be filled, the directors to fill such directorships shall be elected by the vote of a
plurality ofthe shares represented in person or by proxy at any such meeting and entitled
to vote on the election of directors. For the purposes of director elections, a majority of
votes cast shall mean the number of votes 'for' a director must exceed the number of
votes 'withheld' from or voted 'against' that director, with abstentions being excluded. If
a director is not elected by a majority of votes cast, the director shall promptly tender his
or her resignation to the Board of Directors and the Board of Directors shall decide
whether to accept or reject the resignation. The director who tenders his or her
resignation as a result of a failed election shall not participate in the Board of Directors'
decision regarding whether to accept such resignation. Within 90 days of certification of
the election results, the Board of Directors shall act on its decision and publicly disclose
its decision and the rationale behind it."
A copy of the Proposal is attached hereto as Exhibit A.
BASIS FOR EXCLUSION
On behalf of the Company, we hereby respectfully request that the Staff concur in our view that
the Proposal may be excluded from the 2011 Proxy Materials pursuant to Rule I4a-8(b) and Rule
I4a-8(f)( 1) because the Proponent failed to provide the requisite proof of continuous stock
ownership in response to the Company's proper request for such information.
ANALYSIS
The Proposal may be excluded under Rule I4a-8(b) and Rule 14a-8(f)(l) because the Proponent
failed to establish the requisite eligibility to submit the Proposal.
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Rule 14a-8(f)(l) provides that a shareholder proposal may be excluded from a company's proxy
materials if the proponent fails to meet the eligibility and procedural requirements of Rules 14a
8(a) through (d). Rule 14a-8(b)(I) provides, in part, that "[i]n order to be eligible to submit a
proposal, [a shareholder] must have continuously held at least $2,000 in market value, or 1%, of
the company's securities entitled to be voted on the proposal at the meeting for at least one year
by the date [the shareholder] submit[s] the proposal." The shareholder also must continue to
hold these securities through the date ofthe meeting. Staff Legal Bulletin No. 14 (July 13, 2001)
("SLB 14") specifies that if the proponent is not a registered shareholder, the proponent "is
responsible for proving his or her eligibility to submit a proposal to the company," which the
proponent may do through one of the two methods specified in Rule 14a-8(b)(2).
Where the proponent fails to satisfy the eligibility requirements at the time the proposal is
submitted, the company must notify the proponent in writing of the deficiency within 14 days of
receiving the proposal. The proponent's response to the company must be postmarked or
transmitted electronically no later than 14 days from the date the proponent receives the
company's notification of deficiency. lithe proponent fails to correct the deficiency within the
required time frame, the company may exclude the proponent's proposal from its proxy
materials.
In Section C.l.c of SLB 14, the Staff addresses the requirement of verification of continuous
ownership for one year as of the time a proposal is submitted as follows:
(3) If a shareholder submits his or her proposal to the company on June 1, does a
statement from the record holder verifying that the shareholder owned the securities
continuously for one year as ofMay 30 ofthe same year demonstrate sufficiently
continuous ownership ofthe securities as ofthe time he or she submitted the proposal?
No. A shareholder must submit prooffrom the record holder that the shareholder
continuously owned the securities for a period ofone year as ofthe time the shareholder
submits the proposal.
As illustrated in the above example, if the one-year period as of the date of submission of the
proposal does not coincide completely with the one-year ownership period verified by the record
holder of the securities, then the proponent has not met the share ownership eligibility
requirements set forth in Rule 14a-8(b). The Staff has consistently followed this principle. See,
e.g., AT&T Inc. (December 16, 2010) (concurring with the exclusion of a shareholder as a co
proponent of a shareholder proposal where the proposal was submitted on November 10, 2010
and the record holder's verification covered the eleven-month period from November 30, 2009
through October 31, 2010); Verizon Communications Inc. (December 23, 2009) (concurring with
the exclusion of a shareholder proposal where the proposal was submitted November 20, 2009
and the record holder's verification was as of November 23,2009); and General Electric
Company (December 23,2009) (concurring with the exclusion of a shareholder proposal where
the proposal was submitted October 30,2009 and the record holder's verification was as of
November 9, 2009).
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In the instant case, the Proponent submitted the Proposal to the Company in a letter dated
December 30, 2010. J.D. Systems received the Proposal on January 12,2011. In this regard, we
note that although the Proponent mailed the Proposal on December 30, 2010, the Proponent sent
the Proposal to the address of the Company's previous executive offices, rather than to the
address of the Company's current executive offices as initially reported on the cover page of the
Company's Current Report on Form 8-K filed with the SEC on November 4,2010 (and reflected
in the Company's subsequent SEC filings). The U.S. Postal Service then forwarded the Proposal
to the Company at its current address (see copy of envelope attached hereto as Exhibit B).
After receipt of the Proposal, the Company then reviewed its stock records and determined that
the Proponent was not a registered shareholder. Moreover, the Proponent did not include with
the Proposal any verification or evidence of the Proponent's securities ownership. Accordingly,
the Company sought verification from the Proponent of its eligibility to submit the Proposal by
letter to the Proponent dated and mailed via Federal Express overnight service on January 24,
2011 (the "Deficiency Notice"). The Deficiency Notice informed the Proponent of the
requirements of Rule 14a-8(b) and indicated the methods by which the Proponent could cure the
procedural and eligibility deficiency, and also attached a copy of Rule 14a-8 for the Proponent's
reference. A copy of the Deficiency Notice is attached hereto as Exhibit C. Federal Express
records confirm delivery of the Deficiency Notice at 7: 18 a.m. on January 25, 2011, which was
within 14 calendar days of the Company's receipt of the Proposal. A copy of such Federal
Express record is attached hereto as Exhibit D.
The Proponent responded to the Deficiency Notice in a letter, dated February 3, 2011 (the
"Proponent's Response"), which was sent to the Company via U.S. certified mail and received
by the Company on or about February 8, 2011, which was within 14 calendar days after the
Proponent's receipt of the Deficiency Notice. The Proponent's Response included a letter from
the Proponent's broker, Fidelity Investments ("Fidelity"), dated January 7,2011, in which the
broker indicated that it was able to confirm that 3,400 shares of J.D. Systems have been
continuously held by the Proponent since April 29, 2010 and another 1,600 shares have been
continuously held by the Proponent since April 30, 2010. Fidelity further confirmed that the
value of the aforementioned shares "has always exceeded $2,000.00." A copy of the
Proponent's Response, including the broker's letter included therewith, is attached hereto as
Exhibit E.
As noted above, the letter from Fidelity, the Proponent's broker, stated that the Proponent held
the shares of J.D. Systems since, at the earliest, April 29, 2010 (although certain shares were
acquired on April 30, 2010). The verification from Fidelity therefore covers only an
approximate eight-month period from April 29, 2010 (or April 30, 2010) through December 30,
2010, the date on which the Proponent submitted the Proposal. As a result, the Proponent's
Response fails to prove the Proponent's continuous ownership of the Company's securities for
the one-year period as of December 30, 2010, the date on which the Proponent submitted the
Proposal (or even from the later date, January 12, 2011, which is the date on which the Proposal
was received by the Company), because it fails to verify the Proponent's ownership for the
period from December 30, 2009 to April 29, 2010 (or April 30, 2010, as the case may be).
Therefore, the Company believes that it may omit the Proposal from the 2011 Proxy Materials
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pursuant to Rule 14a-8(b) and Rule 14a-8(f)(1) because the Proponent has not met the specified
eligibility requirements for submitting a proposal.
CONCLUSION

Based on the foregoing, we respectfully request that the Staff concur that it will take no action if
the Company excludes the Proposal from its 2011 Proxy Materials.
Please feel free to contact me at (212) 204-8688 or Marissa L. Morelle of this firm at (646) 414
6954 if you have any questions regarding this request. We would be happy to provide you with
any additional information and answer any questions that you may have regarding this matter.
We thank you in advance for your consideration.

~===-.
Steven E. Siesser

SES/mlm
Enclosures
cc:

VIA ELECTRONIC MAIL AND OVERNIGHT COURIER
Mr. Daniel Rudewicz
Furlong Samex, LLC
401 W. Fullerton Pkwy, Suite 1602E
Chicago, Illinois 60614
rudewicz@furlongsamex.com
VIA ELECTRONIC MAIL
Mr. Jeffrey M. Jagid
Chief Executive Officer, J.D. Systems, Inc.
jjagid@id-systems.com
VIA ELECTRONIC MAIL
Mr. Ned Mavrommatis
Chief Financial Officer, J.D. Systems, Inc.
nmavrommatis@id-systems.com
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FURLONG SAMEX,

LLC

December 30,2010
VIA FACSIMILE AND CERTIFIED MAIL
J.D. Systems, Inc.
One University Plaza
Hackensack, New Jersey 0760 I
FAX: (201) 996-9144
Attention: Corporate Secretary
To Whom It May Concern:
I am currently the beneficial owner of 5,000 shares of common stock of LD. Systems,
Inc. (the "Company") and I will have continuously held at least $2,000.00 worth for more
than I year as of the annual meeting date. I intend to continue to hold these securities
though the date of the Company's 2011 annual meeting of shareholders.
Enclosed is a shareholder proposal for inclusion in the Company's proxy materials and
for presentation to a vote of shareholders at the Company's 20 II annual meeting of
shareholders.
Please let me know if you would like to discuss the Proposal or if you have any
questions.

~~.~
Daniel Rndewicz
rudewicz@furlongsamex.com
312-505-5614

~

STOCKHOLDER PROPOSAL
Resolved, that the stockholders of J.D. Systems, Inc. ("1.0. Systems" or the
"Company") amend Article I, section 7, subheading VOTING of the bylaws by replacing
the second sentence of the VOTING subheading in section 7 with following sentences:
"Each director shall be elected by the vote of a majority of the votes cast with
respect to the director at any meeting at which a quorum is present; provided,
however, that if the number of directors nominated at any such meeting exceeds
the number of directorships to be filled, the directors to fiJI such directorships
shall be elected by the vote of a plurality of the shares represented in person or by
proxy at any such meeting and entitled to vote on the election of directors. For the
purposes of director elections, a majority of votes cast shall mean the number of
votes 'for' a director must exceed the number of votes 'withheld' from or voted
'against' that director, with abstentions being excluded. If a director is not elected
by a majority of votes cast, the director shall promptly tender his or her
resignation to the Board of Directors and the Board of Directors shall decide
whether to accept or reject the resignation. The director who tenders his or her
resignation as a result of a failed election shall not participate in the Board of
Directors' decision regarding whether to accept such resignation. Within 90 days
of certification of the election results, the Board of Directors shall act on its
decision and publicly disclose its decision and the rationale behind it."

Supporting Statement
Currently, I.O. Systems uses a plurality voting standard for director elections,
which means that the nominee who receives the most votes will be elected. In
uncontested situations, a plurality voting standard ensures that a nominee will be elected
even if holders of a majority of shares voting exercise their right to withhold support
from the nominee on the proxy card. Indeed, under plurality voting, a nominee could be
elected by a single share.
Section 216 of the Delaware General Corporation law allows a corporation to
deviate from the plurality voting default standard by establishing a different standard in
its charter or bylaws. This proposal would do that by amending J.D. Systems' bylaws to
require directors to be elected by a majority of shares voting at a meeting.
We believe that a majority vote standard for director election would foster a more
robust system of board accountability. Under the case law of Delaware, where J.D.
Systems is incorporated, the power of stockholders over director election is supposed to
be a safety valve that justifies giving the Board substantial discretion to manage the
corporation's business and affairs. Requiring a nominee to garner majority support
among stockholders - thus giving stockholders' withhold votes real meaning - would
help restore this safety valve.
We urge stockholders to vote FOR this proposal.

EXHIBIT B
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J.D. SYSTEMS, INC.
123 TICE BOULEVARD

;

;

,/

WOODCLIFF LAKE, NEW JERSEY

07677

January 24, 2011

VIA OVERNIGHTCOURIER
Furlong Samex, LLC
401 W. Fullerton Pkwy
Suite 1602E
Chicago, Illinois 60614
Attention: Mr. Daniel Rudewicz

Re:

Response to Letter Regarding Shareholder Proposal

Dear Mr. Rudewicz:
J.D. Systems, Inc. ("lD. Systems," the "Company" or "we") is in receipt of your letter to the
Company, dated December 30, 2010, a copy of which is attached hereto as Annex A (the
"Letter"), which sets forth a shareholder proposal (the "Proposaf') for inclusion in the
Company's proxy materials relating to the 2011 annual meeting of shareholders.
We are writing to notify you that I.D. Systems has determined to exclude the Proposal based on
the failure to comply with the eligibility or procedural requirements set forth in Rule 14a-8 under
the Securities Exchange Act of 1934, as amended (the "Exchange Act"). In particular, you have
failed to demonstrate to the Company that you meet the eligibility requirement set forth in Rule
14a-8(b)(2), which provides that 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 such proposal at the meeting for at least one year by the date you submitted the
proposal to the Company. Since you do not appear to be a holder of record of the Company's
common stock, you are required 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 requisite number or amount of shares for at least one year by
the date on which you submitted your proposal. For your reference, a copy of Rule 14a-8 is
attached hereto as Annex B.
Pursuant to Rule 14a-8(f), you are entitled to respond to this letter and remedy the defects set
forth herein, so long as your response is postmarked, or transmitted electronically, no later than
14 days from the date on which you received this letter. Please be sure to address any response
to the current executive offices of the Company provided in this letter. In this regard, please be
advised that we received the Letter on January 12, 2011, since it was sent to the Company's
IS2761S

01124/2011 16S38687.3

previous executive offices and was then forwarded to the Company at its current address by the
U.S. Postal Service (see copy of envelope attached hereto as Annex C). As initially reported on
the cover page of the Company's Current Report on Fonn 8-K filed with the Securities and
Exchange Commission ("SEC') on November 4, 2010, and reflected in the Company's
subsequent SEC filings, the Company's executive offices are currently located at 123 Tice
Boulevard, Woodcliff Lake, New Jersey 07677.
We also note, in closing, that although we only have included in this letter the eligibility and
procedural bases for excluding the Proposal from the Company's proxy materials, we also intend
to seek to exclude the Proposal for substantive reasons in the future, should you cure the
eligibility and procedural defects described herein.
Please feel free to contact the undersigned via telephone at (201) 996-9000 (ext. 7733) or via
96-9144 with any questions you may have.
facsimile at (20

cc:

Lowenstein Sandler PC
1251 Avenue ofthe Americas
New York, New York 10020
Attention: Steven E. Siesser, Esq. (ssiesser@lowenstein.com)

VIA ELECTRONIC MAIL

AnnexA
Letter from Furlong Samex, LLC

.I

FURLONG SAM EX. LLC

December 30, 2010
VIA FACSIMILE AND CERTIFIED MAIL
LD. Systems, Inc.
One University Plaza
Hackensack, New Jersey 0760 I
FAX: (201) 996-9144
Attention: Corporate Secretary
To Whom It May Concern:
I am currently the beneficial owner of 5,000 shares of common stock of LD. Systems,
Inc. (the "Company") and I will have continuously held at least $2,000.00 worth for more
than 1 year as of the annual meeting date. I intend to continue to hold these securities
though the date of the Company's 2011 annual meeting of shareholders.
Enclosed is a shareholder proposal for inclusion in the Company's proxy materials and
for presentation to a vote of shareholders at the Company's 2011 annual meeting of
shareholders.
Please let me know if you would like to discuss the Proposal or if you have any
questions.

~~~.---.
Daniel Rudewicz
rudewicz@furlongsamex.com
312-505-5614

;0

STOCKHOLDER PROPOSAL
Resolved, that the stockholders of J.D. Systems, Inc. ("1.0. Systems" or the
"Company") amend Article I, section 7, subheading VOTING of the bylaws by replacing
the second sentence ofthe VOTING subheading in section 7 with following sentences:
"Each director shall be elected by the vote of a majority of the votes cast with
respect to the director at any meeting at which a quorum is present; provided,
however, that if the number of directors nominated at any such meeting exceeds
the number of directorships to be filled, the directors to fill such directorships
shall be elected by the vote of a plurality of the shares represented in person or by
proxy at any such meeting and entitled to vote on the election of directors. For the
purposes of director elections, a majority of votes cast shall mean the number of
votes 'for' a director must exceed the number of votes 'withheld' from or voted
'against' that director, with abstentions being excluded. If a director is not elected
by a majority of votes cast, the director shall promptly tender his or her
resignation to the Board of Directors and the Board of Directors shall decide
whether to accept or reject the resignation. The director who tenders his or her
resignation as a result of a failed election shall not participate in the Board of
Directors' decision regarding whether to accept such resignation. Within 90 days
of certification of the election results, the Board of Directors shall act on its
decision and publicly disclose its decision and the rationale behind it."

Supporting Statement
Currently, I.D. Systems uses a plurality voting standard for director elections,
which means that the nominee who receives the most votes will be elected. In
uncontested situations, a plurality voting standard ensures that a nominee will be elected
even if holders of a majority of shares voting exercise their right to withhold support
from the nominee on the proxy card. Indeed, under plurality voting, a nominee could be
elected by a single share.
Section 216 of the Delaware General Corporation law allows a corporation to
deviate from the plurality voting default standard by establishing a different standard in
its charter or bylaws. This proposal would do that by amending 1.0. Systems' bylaws to
require directors to be elected by a majority of shares voting at a meeting.
We believe that a majority vote standard for director election would foster a more
robust system of board accountability. Under the case law of Delaware, where J.D.
Systems is incorporated, the power of stockholders over director election is supposed to
be a safety valve that justifies giving the Board substantial discretion to manage the
corporation's business and affairs. Requiring a nominee to garner majority support
among stockholders - thus giving stockholders' withhold votes real meaning - would
help restore this safety valve.
We urge stockholders to vote FOR this proposal.

Annex C
Copy of Mailing Envelope
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February 3,2011

VIA CERTIFIED MAIL
LD. Systems, Inc.
123 Tice Boulevard
Woodcliff Lake, NJ 07677
Attention: Ned Mavrommatis
Dear Ned Mavrommatis:
Enclosed is the written statement that I am a holder of record and that the amount I have
held has always exceeded $2,000 in market value.

Based on the comment in your letter that you "intend to seek to exclude the Proposal for
substantive reasons in the future," I feel that the Company would like me to withdraw the
Proposal. I would be happy to discuss alternatives and a possible withdrawal with the
Company. Please feel free to contact me at any time.
Si

A

Daniel Rudewicz
rudewicz@furlongsamex.com
312-505-5614

Mail: P.O. Box 770001, Cindnnati, OH 45277·0045
Office: 500 Salem Street, Smithfield, RI 02917

January 07. 2011
Mr. Daniel Rudewicz
*** FISMA & OMB Memorandum M-07-16 ***

Dear Mr. Rudewicz:
We received your correspondence requesting that Fidelity confirm that shares of J.D.
Systems (lDSY) have been continuously held in your Fidelity Partnership account. 1
appreciate the opportunity to respond to your inquiry.

I am able to confirm that 3AOO.OOO shares of IDSY have been continuously held since
April 29, 2010. Another 1,600.000 shares have been continuously held since April 30,
2010. The value ofthe above referenced 5,000.000 shares has always exceeded
$2,000.00. Please accept this letter as confilmation.
I hope you find this information helpful. If you have any questions regarding this issue,
please contact a Fidelity representative at 800-544-6666 for assistance.
Sincerely, .-'

~_ ~'l/
Joe Riker
Client Service Specialist

Our File: W360274-03JAN 11

Clearing. custody or other brokerage services may be provided by National Fln.l1cl~:
Services LLC or Fidolity Brokerage ServIces LLC, Members NYSE. SIPC

