UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-4561

DIVISION OF
CORPORATION FINANCE

January 12, 2011

Michelle M. Warner
Corporate Vice President, Law
Motorola, Inc.

1303 E. Algonquin Road
Schaumburg, IL 60196

Re:  Motorola, Inc.
Incoming letter dated December 10, 2010

Dear Ms. Wamer:

This is in response to your letter dated December 10, 2010 concerning the
shareholder proposal submitted to Motorola by Kenneth Steiner. We also have received a
letters on the proponent’s behalf dated December 16, 2010 and January 11, 2011. Our
response is attached to the enclosed photocopy of your correspondence. By doing this,
we avoid having to recite or summarize the facts set forth in the correspondence. Copies
of all of the correspondence also will 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.

Gregory S. Belliston
Special Counsel

Enclosures

cc:  John Chevedden

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



January 12, 2011

Response of the Office of Chief Counsel
Division of Cerporation Finance

Re:  Motorola, Inc.
Incoming letter dated December 10, 2010

The proposal urges that the executive pay committee adopt a policy requiring that
senior executives retain a significant percentage of stock acquired through equity pay
programs until two years following the termination of their employment and to report to
shareholders regarding the policy. The proposal also “comprises all practicable steps to
adopt this proposal including encouragement and negotiation with senior executives to
request that they relinquish, for the common good of all shareholders, preexisting
executive pay rights, if any, to the fullest extent possible.”

_ There appears to be some basis for your view that Motorola may exclude the
proposal under rule 14a-8(i)(3), as vague and indefinite. We note in particular your view
that the proposal does not sufficiently explain the meaning of “executive pay rights” and
that, as a result, neither stockholders nor the company would be able to determine with
any reasonable certainty exactly what actions or measures the proposal requires.
Accordingly, we will not recommend enforcement action to the Commission if Motorola
omits the proposal from its proxy materials in reliance on rule 14a-8(i)(3).

Sincerely,

Eric Envall
Attorney-Adviser



| . DIVISION OF CORPORATION FINANCE
[NFORMAL PROCEDURES REGARDING SHAREHOY nsi PROPOSALS

The'Division'_of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CER 240.14a-8], as with other matters under the prox'y
- 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

‘pr(_)cedurés and proxy review into 3 formal or adversary. procedurt}. '

It is important to note that the -staft’sfand' Com-mis'sion’s'no—action responses. to



JOHN CHEVEDDEN

*+% FISMA & OMB Memorandum M-07-16 **
January 11, 2011

Office of Chief Counsel

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

Washington, DC 20549

# 2 Rule 14a-8 Proposal

Motorola, Ine. (MOT)

Executives To Retain Significant Stock
Kenneth Steiner

Ladies and Gentlemen:

This further responds to the December 10, 2010 request to block this rule 14a-8 proposal and
thereby reverse Myland Inc. (March 12, 2010) which is a similar proposal and is attached. Like
the curable Myland proposal this proposal only requires application to compensation awards
made in the future.

This rule 14a-8 proposal states (emphasis added):

[MOT: Rule 14a-8 Proposal, October 7, 2010, Updated November 3, 2010]

3* — Executives To Retain Significant Stock

RESOLVED, Shareholders urge that our executive pay committee adopt a policy
requiring that senior executives retain a significant percentage of stock acquired through
equity pay programs until two years following the termination of their employment
(through retirement or otherwise), and to report to shareholders regarding the policy
before our 2012 annual meeting of shareholders.

This comprises all practicable steps to adopt this proposal including encouragement
and negotiation with senior executives to request that they relinquish, for the common
good of all shareholders, preexisting executive pay rights, if any, to the fullest extent
possible. As a minimum this proposal asks for a retention policy going forward.

Shareholders recommend that our executive pay committee adopt a percentage of at
least 75% of net after-tax stock. The policy shall apply to future grants and awards of
equity pay and should address the permissibility of transactions such as hedging
transactions which are not sales but reduce the risk of loss to executives.

The company position in effect is that the second paragraph of the proposal might be vague if the
first and third paragraphs of the proposal did not exist. The company is rich in hypotheticals
about the second paragraph of the proposal that are precluded by reading the first and third
paragraphs.



The company leap of logic position is that a proposal titled “Executives To Retain Significant
Stock,” with text fully consistent with this title, concerns the potential elimination of “all” base
salary and “all” other executive pay or “face removal from office.”

The company position is that a flexible part of the proposal (“to the fullest extent possible”),
which allows discretion on a narrow area, is vague: “Encouragement and Negotiation.” This part
of the proposal is clearly flexible because there is no requirement of an agreement following
“Encouragement and Negotiation.” This part of the proposal is additionally clearly flexible
because of the words of the concludmg sentence of the same paragraph “As a minimum this
proposal asks for a retention policy going forward.”

The purpose of the flexible part of the proposal is simply to facilitate the promptness of the
adoption of the proposal.

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2011 proxy.

Sincerely,

; John Chevedden

cc:
Kenneth Steiner
Michelle Warner <M. Warner@motorola.com>




March 12, 2010

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: { Mylan Inc. )
' g letter dated January 13, 2010 4

The proposal urges the compensatioil committee of the board of directors to adopt
2 policy requiring that senior executives retain a significant percentage of shares acquired
through equity compensation programs until two years following the termination of their

employment and to report to shareholders regarding the policy.

There appears to be some basis for your view that Mylan may exclude the

. proposal under rules 14a-8(i)(2) and 14a-8(i)(6) because it may cause Mylan to breach
existing compensation agreements and require Mylan to impose restrictions on
transferability of shares already issued: It appears that these defects could be cured,

- however, if the proposal were revised to state that it applies only to compensation awards

made.in the fiture. Accordingly, unless the proponent provides Mylan with a proposal

revised in this manner, within seven calendar days after receiving this letter, we will not
recommend enforcement action to the Commission if Mylan omits the proposal from its
proxy materials in reliance on rules 14a-8(i)(2) and 14a-8()(6). .

We ate unable to concur in your view that Mylan may exclude the proposal under
rule 14a-8(i)(3). We are unable to conclude that the proposal is so inherently vague or
indefinite that neither the shareholders voting on the proposal, nor the company in
implementing the proposal, would be able to determine with aty reasonable certainty
what actions or measures the proposal requires. Accordingly, we do not believe that
Mylan may omiit the proposal from its proxy materials in reliance on rule 14a-8(1)(3). -

Sincerely,

Matt S. McNair
Attorney-Adviser



RESOLVED, that shareholders o! rge the Compensation Committee of
the Board of Directors (the “Committeec™) {6 388pt a policy requiring that senior
executives retain a significant percentage of shares acquired through equity compensation
programs until two years following the termination of their employment (through
retirement or otherwise), and to report to sharcholders regarding the policy before
Mylan’s 2011 annual meeting of shareholders, The shareholders recommend that the
Committee not adopt a percentage lower than 75% of net after-tax shares. The policy
should address the permissibility of transactions such as hedging transactions which are
not sales but reduce the risk of loss to the executive,

RTING STATE:!

Equity-based compensation is an important component of senior executive
compensation at Mylan, According to Mylan®s 2009 proxy statement, option and equity
awards represented approximately 42 to 48% of the total direct compensation value
provided to named executive officers in 2008, and company equity programs “align
exceutives interests with those of our shareholders.” In the last three years, Mylan’s
named executive officers have acquired more shares through vesting and option exercises
than the shares they own outright. They have exercised over 2,367,039 options and
acquired 627,546 shares through vesting for realized value over $32.8 million while
owning 768,626 shares outright, along with 2,803,196 shares in options. We believe that
the alignment benefits touted by Mylan are not being fully realized.

We believe there is a link between shaseholder wealth and executive wealth that
correlates to direct stock ownership by executives. According to an analysis conducted
by Watson Wyatt Worldwide, companies whose CFOs held more shares generally
showed higher stock retumns and better operating performance. (Alix Stuart, “Skin in the
Game,” CFO Magazine (March 1, 2008))

Requiring senior executives to hold a significant portion of shares obtained
through compensation plans after the termination of employment would focus them on
Mylan’s long-term success and would better align their interests with those of Mylan
shareholders. In the context of the current financial orisis, we beligve it is imperative that
companies reshape their compensation policies and practices to discourage excessive
risk-taking and promote long-term, sustainable value creation. A 2009 report by the
Conference Board Task Force on Executive Compensation stated that hold-to-retirement
requirements give executives “an evergrowing incentive to focus on long-term stock
price performance.” (http://www.conference-
board.org/pdf_free/ExecCompensation2009.pdf)

Mylan has a minimum stock ownership guideline requiring executives to own a
number of shares of Mylan stock as a multiple of salary. The executives covered by the
policy have until 2011 and 2013 to comply, We believe this policy does not go far
enough to ensure that equity compensation builds executive ownership, especially given
the extended time period for compliance. We also view a retention requirement approach
as superior to a stock ownership guideline because a guideline loses effectiveness once it
has been satisfied,

We urge shareholders to vote for this proposal.



[MOT: Rule 14a-8 Proposal, October 7, 2010, Updated November 3, 2010]
- 3*—Executives To Retain Significant Steck
RESOLVED, Shareholders urge that our executive pay committee adopt a policy requiring that
senior executives retain a significant percentage of stock acquired through equity pay programs
until two years following the termination of their employment (through retirement or otherwise),
and to report to shareholders regarding the policy before our 2012 annual meeting of
shareholders.

This comprises all practicable steps to adopt this proposal including encouragement and
negotiation with senior executives to request that they relinquish, for the common good of all
shareholders, preexisting executive pay rights, if any, to the fullest extent possible. Asa
minimum this proposal asks for a retention policy going forward.

Shareholders recommend that our executive pay committee adopt a percentage of at least 75% of
net after-tax stock. The policy shall apply to future grants and awards of equity pay and should
address the permissibility of transactions such as hedging transactions which are not sales but
reduce the risk of loss to executives.

According to an analysis by Watson Wyatt Worldwide, companies whose CFOs held more
shares generally showed higher stock returns and better operating performance (Alix Stuart,
“Skin in the Game,” CFO Magazine (March 1, 2008).

In the context of the current financial crisis, I believe it is imperative that companies reshape
their executive pay policies and practices to discourage excessive risk-taking and promote long-
term, sustainable value creation.

A 2009 report by the Conference Board Task Force on executive pay stated that hold-to-
retirement requirements give executives “an ever-growing incentive to focus on long-term stock

price performance.” (http://www.conference-board.org/pdf free/ExecCompensation2009.pdf)

The merit of this Executives To Retain Significant Stock proposal should also be considered in
the context of the need for additional improvement in our company’s 2010 reported corporate
governance status:

The Corporate Library www.thecorporatelibrary.com, an independent investment research firm
rated our company "High Concern" in executive pay.

As part of his golden hello, co-CEO Sanjay Jha received a mega mega-grant of 16 million stock
options and a mega-grant of 3.6 million restricted stock units. On top of that, he also received a
guaranteed $1.2 million bonus in 2009 and a guaranteed $2.4 million bonus in 2008.
Contractually guaranteed bonuses do nothing to align executive pay with a pay-for-performance
philosophy.

In the event that there is no separation of Motorola into two independent, publicly-traded
companies, Mr. Jha will be entitled to $38 million in cash. There were also discretionary
elements in the annual incentive program, long-term incentives based on only three-year periods
with payout for submedian Total Sharcholder Return performance, and private jet use.

Each of our 11 directors received 17% to 31% in negative votes at our 2010 annual meeting.
Samuel Scott, who chaired our executive pay committee, had 17-years long tenure —
independence concern. Thomas Meredith and William Hambrecht (age 74) were inside- related



and held 3-seats on our key board committees.

Please encourage our board to respond posmvely to this proposal for Executives To Retain
Significant Stock — Yes on 3.*

Notes:
Kenneth Steiner, *++ FISMA & OMB Memorandum M-07-16 *** sponsored this proposal.



JOHN CHEVEDDEN

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

December 16, 2010

Office of Chief Counsel

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

Washington, DC 20549

# 1 Rule 14a-8 Proposal

Motorola, Inc. (MOT)

Executives To Retain Significant Stock
Kenneth Steiner

Ladies and Gentlemen:
This responds to the December 10, 2010 request to block this rule 14a-8 proposal.

The company position in effect is that the second paragraph of the proposal might be vague if the
first and third paragraphs of the proposal did not exist. The company is rich in hypotheticals
about the second paragraph of the proposal that are precluded by reading the first and third

paragraphs.

The company leap of logic position is that a proposal titled “Executives To Retain Signiﬁcant
Stock™ concerns the potential elimination of “all” base salary and “all” other executive pay or
“face removal from office.”

The company position is that a flexible part of the proposal is vague: Encouragement and
Negotiation.” This part of the proposal is clearly flexible because there is no requirement of an
agreement following “Encouragement and Negotiation.” This part of the proposal is additionally
clearly flexible because-of the words of concluding sentence of the same paragraph: “Asa
minimum this proposal asks for a retention policy going forward.”

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2011 proxy.

Sincerely,

/ %ohn Chevedden _

cc:
Kenneth Steiner '
Michelle Warner <M. Warner@motorola.com>




[MOT Rule 14a-8 Proposal, October 7, 2010, Updated November 3, 201 0]
3* — Executives To Retain Significant Stock
RESOLVED, Shareholders urge that our executive pay committee adopt a policy requiring that
senior executives retain a significant percentage of stock acquired through equity pay programs
until two years following the termination of their employment (through retirement or otherwise),
and to report to shareholders regarding the policy before our 2012 annual meeting of
shareholders.

This comprises all practicable steps to adopt this proposal including encouragement and
negotiation with senior executives to request that they relinquish, for the common good of all
shareholders, preexisting executive pay rights, if any, to the fullest extent possible. Asa
minimum this proposal asks for a retention policy going forward.

Shareholders recommend that our executive pay committee adopt a percentage of at least 75% of
net after-tax stock. The policy shall apply to future grants and awards of equity pay and should
address the permissibility of transactions such as hedging transactions which are not sales but
reduce the risk of loss to executives.

According to an analysis by Watson Wyatt Worldwide, companies whose CFOs held more
shares generally showed higher stock returns and better operating performance (Alix Stuart,
“Skin in the Game,” CFO Magazine (March 1, 2008).

In the context of the current financial crisis, I believe it is imperative that companies reshape
their executive pay policies and practices to discourage excessive risk-taking and promote long-
term, sustainable value creation.

A 2009 report by the Conference Board Task Force on executive pay stated that hold-to-
retirement requirements give executives “an ever-growing incentive to focus on long-term stock
price performance.” (http://www.conference-board.org/pdf free/ExecCompensation2009.pdf)

The merit of this Executives To Retain Significant Stock prbposai should also be considered in
the context of the need for additional improvement in our company’s 2010 reported corporate
governance status:

The Corporate Library www.thecorporatelibrary.com, an independent investment research firm
rated our company "High Concern" in executive pay.

As part of his golden hello, co-CEO Sanjay Jha received a mega mega-grant of 16 million stock
options and a mega-grant of 3.6 million restricted stock units. On top of that, he also received a
- guaranteed $1.2 million bonus in 2009 and a guaranteed $2.4 million bonus in 2008.
Contractually guaranteed bonuses do nothing to align executive pay with a pay-for-performance
philosophy.

In the event that there is no separation of Motorola into two independent, publicly-traded
companies, Mr. Jha will be entitled to $38 million in cash. There were also discretionary
elements in the annual incentive program, long-term incentives based on only three-year periods
with payout for submedian Total Shareholder Return performance, and private jet use.

Each of our 11 directors received 17% to 31% in negative votes at our 2010 annual meeting.
Samuel Scott, who chaired our executive pay committee, had 17-years long tenure —
independence concern. Thomas Meredith and William Hambrecht (age 74) were inside- related



and held 3-seats on our key board committees.

Please encourage our board to respond positively to this proposal for Executives To Retain
Significant Stock — Yes on 3.*

Notes:
Kenneth Steiner, % FISMA & OMB Memorandum M-07-16 ** sponsored this proposal.

Please note that the title of the proposal is part of the proposal.
* Number to be assigned by the company

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CE), September 15,
2004 including (emphasm added):
Accordlngly, 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 assertlons 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).
Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by email~ Fisma & oMB Memorandum M-07-16 **



0 MOTOROLA

VIA EMAIL
December 10, 2010

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: Omission of Shareholder Proposal Concerning an Equity Retention Policy
Submitted by John Chevedden on behalf of Kenneth Steiner

Ladies and Gentlemen:

Motorola, Inc. (“Motorola,” the “Company,” “we” or “us”) has received from Kenneth Steiner
(the “Proponent™) a proposal and supporting statement (the “Proposal/Supporting Statement™) for
inclusion in the Company’s proxy materials for the 2011 Annual Meeting of Stockholders (the
“Proxy Materials”). The Company intends to omit the Proposal/Supporting Statement from its
Proxy Materials pursuant to Rule 14a-8(i)(3) for the reasons set forth below.

In accordance with Staff Legal Bulletin No. 14D this letter and its attachments are being emailed
to shareholderproposals@sec.gov. We are simultaneously forwarding by email a copy of this
letter and its attachments to the Proponent informing him of the Company’s intention to omit the
Proposal/Supporting Statement from its Proxy Materials. The Company currently intends to file
its definitive Proxy Materials with the SEC on or about March 11, 2011. Accordingly, this letter
is being filed with the Securities and Exchange Commission (the “SEC”), pursuant to Rule 14a-
8(j), no later than eighty calendar days before the Company files its definitive Proxy Materials
with the SEC.

Motorola requests that the Staff of the Division of Corporation Finance (the “Staff”) confirm that
it will not recommend enforcement action to the SEC if Motorola omits the Proposal/Supporting
Statement from the Proxy Materials.

THE PROPOSAL / SUPPORTING STATEMENT

The Proposal/Supporting Statement relates to an equity retention policy and states, in relevant
part: '

. -1-
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RESOLVED, Shareholders urge that our executive pay committee adopt a policy
requiring that senior executives retain a significant percentage of stock acquired
through equity pay programs until two years following the termination of their
employment (through retirement or otherwise), and to report to shareholders
regarding the policy before our 2012 annual meeting of shareholders.

This comprises all practicable steps to adopt this proposal including
encouragement and negotiation with senior executives to request that they
relinquish, for the common good of all shareholders, preexisting executive pay
rights, if any, to the fullest extent possible.

Sharcholders recommend that our executive pay committee adopt a percentage of
at least 75% of net after-tax stock. The policy shall apply to future grants and
awards of equity pay and should address the permissibility of transactions such as
hedging transactions which are not sales but reduce the risk of loss to executives.

The Company received the Proposal/Supporting Statement on October 7, 2010 and received a
revised version of the Proposal/Supporting Statement on November 3, 2010.! Copies of the
Proposal/Supporting Statement and all other correspondence between the Company and the
Proponent with respect to the Proposal/Supporting Statement are aitached to this letter at Exhibit
A.

BASIS FOR EXCLUSION

Motorola may exclude the Proposal/Supporting Statement from the Proxy Materials pursuant
to Rule 14a-8(i)(3) because the Proposal/Supporting Statement is inherently vague and
indefinite and misleading,

Standard for Exclusion Under Rule 14a-8(i)(3)

Rule 14a-8(i)(3) permits a company to exclude a shareholder proposal “if the proposal or
supporting statement is contrary to any of the Commission’s proxy rules, including Rule 14a-9,
which prohibits materially false or misleading statements in proxy soliciting materials.” The
Staff has issued interpretive guidance clarifying the grounds for exclusion under Rule 14a-8(1)(3)
and noted that proposals may be excluded where:

¢ the resolution contained in the proposal is so inherently vague or indefinite that
neither the stockholders voting on the proposal, nor the company in implementing the
proposal (if adopted), would be able to determine with any reasonable certainty
exactly what actions or measures the proposal requires—this objection also may be
appropriate where the proposal and the supporting statement, when read together,
have the same result; [or]

! The revised version of the Proposal/Supporting Statement included the following text at the end of the second
paragraph: “As a minimum this proposal asks for a retention policy going forward.”

2
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¢ the company demonstrates objectively that a factual statement is materially false or
misleading.

See the Division of Corporation Finance Staff Legal Bulletin No. 14B (Sept. 14, 2004) (“Legal
Bulletin 14B™).

The Staff has previously allowed the exclusion of a proposal drafted in such a way that it “would
be subject to differing interpretation both by shareholders voting on the proposal and the
company’s board in implementing the proposal, if adopted, with the result that any action
ultimately taken by the Company could be significantly different from the action envisioned by
shareholders voting on the proposals.” Exxon Corporation (Jan. 29, 1992); see also Philadelphia
Electric Company (July 30, 1992).

The Proposal/Supporting Statement Contains Undefined Key Terms that are Subject to
Differing Interpretations

The Proposal/Supporting Statement provides that the steps to implement the proposal include
“encouragement and negotiation with senior executives to request that they relinquish, for the
common good of all shareholders, preexisting executive pay rights, if any, to the fullest extent
possible.” It is impossible for stockholders voting on the proposal, or the Company in
implementing the proposal (if adopted), to determine exactly what action is envisioned with
respect to “encouragement and negotiation” to relinquish “executive pay rights.”

The Staff has granted relief under Rule 14a-8 in situations where shareholder proposals failed to
define key terms or otherwise are subject to differing interpretations. See, for example:

o Verizon Communications Inc. (February 21, 2008) (proposal seeking the adoption of
an executive compensation policy incorporating specified new short-and long-term
award criteria on the basis that the failure to define key terms, set forth formulas for
calculating awards or otherwise provide guidance on how the proposal would be
implemented meant that shareholders could not know with any reasonable certainty

~what they are being asked to approve);

o Prudential Financial, Inc. (February 16, 2007) (proposal urging the board to seek

~ shareholder approval for “senior management incentive compensation programs
which provide benefits only for earnings increases based only on management
controlled programs” failed to define critical terms and was subject to differing
interpretations);

o International Business Machines Corp. (February 2, 2005) (proposal that “officers
and directors responsible” for IBM’s reduced dividend have their “pay reduced to the
level prevailing in 1993” was impermissibly vague and indefinite);

. Eastman Kodak Company (March 3, 2003) (proposal seeking to cap executive
salaries at $1 million “to include bonus, perks and stock options™ failed to define
various terms and gave no indication of how options were to be valued); and

3
2826453



® General Electric Company (January 23, 2003) (proposal seeking “an individual cap
on salaries and benefits of one million dollars for GE’s officers and directors” failed
to define critical terms or otherwise provide guidance on how benefits should be
measured for purposes of implementing the proposal).

Like the proposals in the prior no-action letters identified above, the Proposal/Supporting
Statement is impermissibly vague because it fails to define the key phrase “executive pay rights,
clarify the parameters of the required “encouragement and negotiation” with respect to such
“executive pay rights” or otherwise provide guidance on how the Proposal/Supporting Statement
would be implemented by the Company.

”?

The Reference to “Executive Pay Rights” is Impermissibly Vague

The Proposal/Supporting Statement requests that, if the Proposal/Supporting Statement were to
be adopted, the Compensation and Leadership Committee of Motorola’s Board of Directors (the
“Compensation Committee™) should negotiate with and encourage senior executives to
relinquish their “executive pay rights” “to the fullest extent possible.” Motorola’s compensation
program consists of numerous “executive pay rights” granted to our executives, including (1) the
right to receive a base salary and cash-based pay-for-performance awards under the Motorola
Incentive Plan, (2) the right to acquire shares of the Company’s common stock upon the exercise
of stock options and restricted stock units, (3) the right to receive shares of restricted stock upon
the satisfaction of applicable vesting conditions, (4) the right to receive cash or equity settlement
payments with respect to in-the-money stock appreciation rights, (5) the right to receive certain
minimum awards under the terms of existing employment contracts and (6} the right to
participate in healthcare plans, life and disability plans, investment plans and work/life plans.

Read literally, the Proposal/Supporting Statement appears to request that senior executives be
encouraged to relinquish all of the executive pay rights listed above and perhaps others. This
literal interpretation of the Proposal/Supporting Statement leads to a number of significant
questions about the means through which the Company would implement the proposal. For
example, does the Proponent intend for the Compensation Committee to encourage the Chief
Executive Officer to terminate his existing employment contract? Is the Compensation
Committee being requested to pursue the cancelation of all outstanding stock options, restricted
stock units, shares of restricted stock and stock appreciation rights? Further, does the
Proposal/Supporting Statement contemplate a reduction or elimination of base salaries and/or
cash-based pay-for-performance awards? Under a literal reading of the Proposal/Supporting
Statement, each of these questions would presumably be answered in the affirmative. The
Proposal/Supporting Statement is entirely unclear about the scope of these implications.

On the other hand, if the Proposal/Supporting Statement does not pertain to all executive pay
rights, then there is no guidance as to which executive pay rights Motorola’s senior executives
are requested to relinquish. The Proposal/Supporting Statement indicates that executives should
be encouraged to relinquish executive pay rights “for the common good of all shareholders.”
This standard is unhelpful in that it does not provide the Compensation Committee any guidance
as to what is required in order to implement the Proposal/Supporting Statement. As discussed in

4-
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more detail below, the Compensation Committee strives to align the interests of our executives
with the interests of our stockholders in all aspects of our compensation program.

The Reference to “Encouragement and Negotiation” is Impermissibly Vague

Even if the Company and our stockholders could somehow determine which “executive pay
rights” the Proposal/Supporting Statement is intended to address, then the Compensation
Committee would still require an understanding of the scope of the “encouragement and
negotiation” with senior executives required by the Proposal/Supporting Statement. This portion
of the request is also fundamentally unclear.,

First, the word “negotiation” suggests that there is intended to be some type of bargained-for
exchange in which the Compensation Committee (acting on behalf of the Company), on one
hand, and the Company’s senior executives, on the other hand, discuss certain consideration to
be provided by each party in order to reach a mutually-acceptable arrangement. This is an
extremely difficult undertaking in the context of implementing the Proposal/Supporting
Statement. The Company’s senior executives would be requested to relinquish “preexisting
executive pay rights...to the fullest extent possible” in exchange for unknown and unidentified
consideration to be offered by the Compensation Committee (acting on behalf of the Company).
It is illogical to suggest that the Compensation Committee would offer to provide new executive
pay rights in exchange for preexisting executive pay rights. What other inducements would the
Compensation Committee have at its disposal? In short, the Compensation Committee would
have no concept of where to begin in conducting this “negotiation.”

In addition, a recommendation that the Company’s Board of Directors, acting through the
Compensation Committee, should provide “encouragement” for senior executives to relinquish
“preexisting executive pay rights...to the fullest extent possible” is impractical and uncertain as
to its implications. Under Delaware law and the Company’s by-laws, our elected officers serve
at the pleasure of our Board of Directors and may be removed by the Board of Directors at any
time for any reason. Is the Compensation Committee intended to wield this removal power in
providing “encouragement” for senior executives to relinquish their “preexisting executive pay
rights?” A senior executive would reasonably believe that to be the case. Following this
assumption, taken together with a literal interpretation of the phrase “executive pay rights™
described above, implementation of the Proposal/Supporting Statement appears, in effect, to
require senior executives to relinquish all existing rights to receive compensation for their
services or face removal from office. The scope and significant unintended consequences of this
action are not apparent from the face of the Proposal/Supporting Statement.

As a result of the fundamental uncertainties inherent in the Proposal/Supporting Statement, it
does not permit the Company or its stockholders to know with any reasonable certainty the scope
of the issue on which stockholders are requested to vote. Implementing such an inherently vague
and indefinite proposal would require the Company to make highly subjective determinations
with respect to key terms and the scope of implementation of the Proposal/Supporting Statement.
As aresult, any action ultimately taken by the Company upon implementation of the
Proposal/Supporting Statement could result in action that is “significantly different from the
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action envisioned by the shareholders voting on the proposal.” NYNEX Corporation (January
12, 1990).

The Proposal/Supporting Statement Contains Internal Inconsistencies that are Materially
Misleading

The core premise of the Proposal/Supporting Statement is that long-term equity holdings by
senior executives promote value creation for stockholders. Our Compensation Committee agrees
with this premise and has implemented substantial stock ownership guidelines for Motorola’s
senior leadership team. However, the additional request that senior executives be requested to
relinquish executive pay rights, including equity rights, is internally inconsistent with the
principle that equity should be retained. It is inconceivable that stockholders who choose to vote
in favor of an “equity retention” proposal would uniformly recognize that this also included a
vote in favor of equity awards being relinquished by senior executives. The Proposal/Supporting
Statement does nothing to clarify this inconsistency and, as a result, it is materially misleading
and will cause confusion to our stockholders about what action the Company must take if the
Proposal/Supporting Statement is adopted.

The Proposal/Supporting Statement contains a further internal inconsistency by providing that
the relinquishment of preexisting executive pay rights is “for the common good of all
shareholders.” One of the principles of our general compensation philosophy is to provide a total
rewards package that enables us to attract, motivate and retain high-performing executives and is
competitive with other large-cap, high-tech companies, In all components of our compensation
program, we strive to align the interests of our executives with the interests of our
stockholders—Dby attracting and retaining qualified individuals, by focusing on short-term and
long-term performance goals, by requiring significant ownership in the Company, and by linking
individual performance to the Company’s performance. Requiring executives to relinquish all
executive pay rights would directly contradict the principles of our general compensation
philosophy by making it significantly more difficult for us to attract and retain qualified
executives. Therefore, requiring executives to relinquish their executive pay rights would be
directly contrary to the interests of our stockholders rather than for their common good, as the
Proposal/Supporting Statement provides. This internal inconsistency makes the
Proposal/Supporting Statement materially misleading and will cause confusion to our
stockholders about what action the Company must take if the Proposal/Supporting Statement is
adopted.

The Proposal/Supporting Statement is Distinguishable from Prior No-Action Letters
Regarding Equity Retention Policies.

The second paragraph of the Proposal/Supporting Statement is a new addition to the “equity
retention” shareholder proposals that the Staff has previously concluded do not warrant exclusion
under Rule 14a-8(i)(3). See, e.g., Mylan Inc. (March 12, 2010). The requirement in the second
paragraph that the Compensation Committee should encourage and negotiate with senior
executives “to request that they relinquish, for the common good of all shareholders, preexisting
executive pay rights” is vague, indefinite and materially misleading. Any suggestion by the
Proponent that any portion of the Proposal/Supporting Statement should survive a Rule 14a-

-6-
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8(1)(3) challenge because portions of the Proposal/Supporting Statement have previously
survived Rule 14a-8(i}(3) challenge should be rejected. The Staff has previously concurred in
the exclusion of entire proposals pursuant to Rule 14a-8(i)(3) even where a substantial portions
of the proposal were identical to another proposal that was not excludable under Rule 14a-
8(1)(3). See R.R. Donnelley & Sons Company (January 19, 2010) (concurring in the exclusion of
a proposal when the proponent’s new language was unclear as to the “rights” that the proposal
was intended to regulate); Wyeth (January 28, 2009) (concurring in exclusion of a proposal using
the language “applying to shareowners only and meanwhile not apply to management and/or the
board,” but declining to concur with respect to a substantially similar proposal which replaced
the foregoing language with “that apply to shareowners but not to management and/or the

board™).

Similarly, the Proponent should not be permitted to revise the Proposal/Supporting Statement.
As the Staff has noted in Legal Bulletin 14B, there is no provision in Rule 14a-8 that allows a
proponent to revise his or her proposal and supporting statement. We recognize that the Staff has
had a long-standing practice of permitting proponents to make revisions that are “minor in nature
and do not alter the substance of the proposal” in order to deal with proposals that “comply
generally with the substantive requirements of Rule 14a-8, but contain some minor defects that
could be corrected easily.” However, the Staff has explained that it is appropriate for companies
to exclude an “entire proposal, supporting statement or both as materially false or misleading” if
“the proposal and supporting statement would require detailed and extensive editing in order to
bring it into compliance with the proxy rules.” Because the Proposal would require substantive
revisions in order to comply with Rule 14a-8, the Company requests that the Staff agree that the
Proposal should be excluded from the Proxy Materials in its entirety.

Conclusion

For the foregoing reasons, we believe the Proposal in its entirety may be omitted from the Proxy
Materials and respectfully request that the Staff confirm that it will not recornmend any
enforcement action if the Proposal is so excluded. If you have any questions or would like any
additional information regarding the foregoing, please do not hesitate to contact the undersigned

at (847) 576-5000.
Thank you for your time and consideration.

Sincerely,

Michelle M. Wamer
Corporate Vice President, Law
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Kenneth Steiner

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

Mr. David W. Dorman
Chairman of the Board
Motorola, Inc. (MOT)
1303 E Algonquin Rd
Schaumberg IL 60196
Phone: 847 576-5000

Dear Mr. Dorman,

I subroit ray attached Rule 14a-8 proposal in support of the long-term performance of our
company. My proposal is for the next annual shateholder meeting. 1 intend to meet Rule 142-3
requirements including the continuous ownership of the required stock value until after the date
of the respective shareholder meeting, My submitted format, with the shareholder-supplied

- emphasis, is intended to be used for definitive proxy publication. This is my proxy for John
Chevedden and/or his designee to forward this Rule 14a-8 proposal to the company and to act on
my behalf regarding this Rule 14a-8 proposal, and/or modification of it, for the forthcoming
shareholder meeting before, during and after the forthcoming shareholder meeting. Please direct
all future cormmunications regarding mv rule 14a-8 provosal to John Chevedden

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

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

This letter does not cover proposals that are not rule 14a-8 proposals. This letter does not grant
the power fo vote.

Your consideration and the consideration of the Board of Directors is appreciated in support of
the long-term performance of our comupany. Please acknowledge receipt of my proposal
promptly by emailto-sma & OMB Memorandum M-07-16 *+

K th Steiner Date:

cc: A. Peter Lawson
Corporate Secretary
Jennifer M., Lagunas <Jennifer Lagunas@uootorola.com™>
Senior Counsel, Corporate and Securities
(847) 576-5006 (direct)
(B47) 576-3628 (fax)
- FX: 847-576-6301
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[MOT: Rule 14a-8 Froposal, October 7, 2010]

3 [Number to be assigned by the company] — Executives To Retain Significant Stock
RESQLVED, Sharcholders urge that our executive pay committes adopt a policy requiring that
senior executives retain a significant percentage of stock acquired through equity pay programs
until two years foliowing the termination of their employment (through retirement or otherwise),
apd u})l report to shareholders regarding the policy before our 2012 ammual meeting of
shareholders.

This comprises all practicable steps to adopt this proposal including encouragement and
pegotiation with senior executives to request that they relinguish, for the common good of all
shareholders, preexisting executive pay rights, if any, to the fullest extent possible.

Shareholders recorimend that onr executive pay committes adopt a percentage of at least 75% of
net after-tax stoek. The policy shall apply 1o fisture grants and awards of equity pay and should
-address the permissibility of transactions such as hedging transactions which are not sales but
reduce the visk of loss to executives.

I believe there is a link between sharcholdex value and executive wesalth that relates to direct
stock ownership by executives. According to an analysis by Waison Wyatt Worldwide,
compatiies whose CFOs held more shares generally showed higher stock returns and better
operating performance (Alix Stuart, “Skin in the Game,” CFO Magazine (March 1, 2008).

Requiring senior executives to hold a significant portion of stock obtained through executive pay
plans after the termination of employment would focus executives on our company’s long-term
success and would better align their interests with those of sharcholders. In the context of the
cmrent financial crisis, I believe it is imperative that companijes reshape their executive pay
policies and practices to discourage excessive risk-taking and promote long-term, sustainable
value creation.

A 2009 report by the Conference Board Task Force on executive pay stated that hold-to-
retirement requirements give executives “an ever-growing incentive to focus on long-term stock

price performance.” (http://www.conference-board.org/pdf free/ExecCompensation2009.pdf)

The merit of this Executives To Retain Significant Stock proposal should also be considered in
the context of the need for additional improvement in our company’s 2010 reported corporate
governance status.

Please encourage our board to respond positively to this proposal for Executives To Retain
Significant Stock — Yes on 3, [Number to be assigned by the company]

Notes:
Kenneth Steiner, =+ FISMA & OMB Memorandum M-07-16 **  sponsored this proposal.

Please nofe that the title of the proposal is part of the proposal.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including (¢mphasis added):
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Accordingly, going forward, we belisve that it would not be appropriate for
companies to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(I)3) in the following circumstances:
+ the company objects to factual assertions because they are not supported,
+ {he company objects fo 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 staterments 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 thelr statements of oppasition.

See also: Sun Microsysterms, Inc. (July 21, 2005).
Stock will be held untit after the annual meeting and the proposal will be presented at the annuel
meeting, Please acknowledge this propossl promptly by emailisma & OMB Memorandum M-07-16
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0 MOTOROLA

VIA FED EX AND EMAIL

October 8, 2010

Mr. Kenneth Steiner

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

Mr. John Chevedden

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

Dear Mr. Steiner and Mr. Chevedden:

On October 7, 2010, Mr. David Dorman, Chairman of the Board of Motorola, Inc. (“Motorola™
or “Company”) received by facsimile Mr. Steiner’s attached letter which enclosed the attached
resolution (the “Proposal”) to be presented at Motorola’s next annual shareholder meting, Please
note that the cover letter to the attached Proposal which is signed by Mr. Steiner is dated
September 20, 2010 but the Proposal is dated October 7, 2010. Mr. Dorman has referred Mr.
Steiner’s letter to me for consideration. :

In the letter Mr. Steiner states that he intends “to meet Rule 14a-8 requirements including the
continuous ownership of the required stock value until after the date of the respective
shareholder meeting.” As of the date of this letter, the Company has not received any such
verification of ownership and the Company’s records do not show Mr. Steiner as a registered
holder of shares of Motorola common stock. '

Pursuant to Rule 14a-8(b) of the Securities Exchange Act of 1934, as amended, if a stockholder
is not a registered holder of a Company’s securities, the stockholder must prove his or her
eligibility to submit a proposal to Motorola by submitting, at the time the stockholder submits his
or her proposal, a written statement from the “record” holder of the stockholder’s shares (usvally
a broker or bank) verifying that, at the time the stockholder submitted his or her proposat, he or
she had centinuously held at least $2000 in market value, or 1%, of the Company S common

. stock for at least one year.

Mr. Steiner has not proven that he meets the eligibility requirements to submit a proposal as set
forth in Rule 14a-8, Mr. Steiner must prove his eligibility by responding to the undersigned by
no later than 14 calendar days after his receipt of this email. His response must be postmarked or
transmitted electronically-by such date. Motorola may exclude the Proposal from its proxy
statement if Mr. Steiner does not meet the eligibility requirements at that time.

Corporate Offices
"~ 1303 E. Algonquin Road, Schaumbm’g IL. 60196 « Phone (847)538-5476 « Fax (847) 576-3628 "

2791336-1




Mr. Kenneth Steiner
M. John Chevedden
October 8, 2010
Page Two

Please forward future communications regarding the Proposal, including your response to this
letter, to me. My contact information is below. My email address is m.warner@motorola.com.

Very truly yours,

Michelle M. Wamer
Corporate Vice President, Law

Corporate Offices
1303 E. Algonmquin Road, Schaumbuig, L 60196  Phone (847) 538-5476 » Fax (847) 576-3628
- 27913361




Kenneth Sieiner

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

- Mr. David W, Dorman
Chairman of the Board
" Motorola, Inc. (MOT)
1303 E Algonqguin Rd
Schaumberg IL 60196
Phone: 847 576-5000

Dear Mr. Dorman,

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

*** FISMA & OMB Memorandum M-07-16 *** .
to facilitate prompt and verifiable communications, Please identify this proposal as my proposal
exclusively.

This letter does not cover proposals that are not rule 14a-8 proposals. This letter does not grant
the power 1o vote,

Your consideration and the consideration of the Board of Directors is appreciated in support of
the long-term performance of our company. Please acknowledge receipt of my proposal
prompily by emailtorisma & ovs Memorandum M-07-16 ***

Date

cc: A. Peter Lawson

Corporate Secretary

Jennifer M. Lagunas <Jennifer.Lagunas@motorola.com>
Senior Counsel, Corporate and Securities

(847) 576-5006 (direct)

(847) 576-3628 (fax)

- FX: 847-576-6301




[MOT: Rule 14a-8 Proposal, October 7, 2010]

3 [Number to be assigned by the company] ~ Executives To Retain Significant Stock
RESOLVED, Shareholders urge that our executive pay committee adopt a policy requiring that
senior executives retain a significant percentage of stock acquired through equity pay programs
until two years following the termination of their employment (thtough retirement or otherwise),
- and to report to shareholders regarding the policy before our 2012 annual meeting of
shareholders.

This comprises all practicable steps to adopt this proposal including encouragement and
negotiation with senior executives to request that they relinquish, for the connon good of all
shareholders, preexisting executive pay rights, if any, to the Fullest extent possible,

Shareholders recommend that our executive pay committee adopt a percentage of at least 75% of
net after-tax stock, The policy shall apply to future grants and awards of equity pay and should
address the permissibility of transactions such as hedging transactions which are not sales bui

- reduce the risk of loss to executives.

I believe there is a link between shareholder value and executive wealth that relates fo direct
stock ownership by executives. According to an analysis by Watson Wyatt Warldwide,
companies whose CFOs held more shares generally showed higher stock returns and beiter
operating performarice (Alix Stuart, “Skin in the Game,” CFO Magazine (March 1, 2008).

Requiring senjor executives to hold a significant portion of stock obtained through executive pay
plans after the termination of employment would focus executives on our company’s long-term
success and would better align their interests with those of shareholders. In the context of the
currenit financial crisis, I believe it is 1mperat1ve that companies reshape their executive pay
policies and practices to discourage excessive risk-taking and promote long-term, sustainable
value creation.

A 2009 report by the Conference Board Task Force on executive pay stated that hold-to-
retirement requirements give executives “an ever-growing incentive to focus on long-term stock

price performance.” (htfp://fwww.conference-hoard.org/pdf_free/ExecCompensation2009.pdf}

The merit of this Executives To Retain Significant Stock proposal should also be considered in
the context of the need for additional improvement in our company’s 2010 reported corporate
governance status,

Please encourage our hoard to respond positively to this proposal for Executives To Retain
Significant Stock — Yes on 3. [Number to be assigned by the company]

Notes:
‘Kenneth Steiner, *+% FISMA & OMB Memorandum M-07-16 *** sponsored this proposal.

Please note that the title of the proposal is part of the proposal.

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




Accordmgly, going forward, we believe that it would not be appropriate for
companies fo exclude supporting statement language andfor an entire proposal in
reliance on rule 14a-8(l)(3) in the following circumstances:
» the company objects to factual assertions because they are not supported;
« the company objects fo factual assertions that, while not materially false or
misleading, may be disputed or countered,;
+ the company objects fo factual assertions because those assertions may be
" interpreted by shareholders in a manner that is unfavorable fo the company, its
directors, or its offlcers; 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).

Stock will be held until after the annual meeting and the proposal will be presented at the annual

meeting, Please acknowledge this proposal promptly by email Fisma & oMB Memorandum M-07-16
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DISCOUNT BROKERS

ate;_Jo\ U efomen. 2010

To whom it may concérn:

.Ag intradunine heaker five tha secnunt of
accoutit nuitb&SMA & OMB Memorandum M-07 Bgld ' With National Finanoial Services Cese- R

as oustodian, DIF Discount Brokers hereby certifles that as of the date of this certiffcation
S, »/18 and has beert the beneficial owner of 5 042 ‘
shares of MsTavele Tne. mﬂ ; having held at least two thousand dollars

worth of the above meationed seourity smee the ﬁ:llowmg date: S/72/ e 3 , alse having
held at least two thousaud dollats worth of the above mentioned sécurity from at loast one
year prior to the date the proposal was submitted fo the conpany.

-

Sincerely,
V]t W |
Mark Filiberto, f )
President i Ty
DJIF Discount Brokers PostitFaxNole 7671 oale; , 0.y o |fafes
- ™ Michel Warner 2500 Chevel dea
Oomept; . lcn. .

Phona & A & OMB Memorandum M-7-16 ***
R ,q-;-e;n-'sczs P |

1981 Marais Avenize » Suite Clid| « Lake Success, NY ito42 -
5!6-328-260(! 800-695-EASY ww A difdis.com  Fax 516-323-2323
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o)

Kenneth Steiner I
*** FISMA & OMB Memorandum M-07-16 *** NOV 03 Zﬂm
MOTOROLA LA

Mr. David W. Dorman : : W DEPT.
Chairman of the Roard
Motorola, Inc. (MOT) NOVENBER 3, ADID UYDATE
1303 E Algonquin Rd
Schaumberg IL 60196

Phone: 847 576-5000

Dear Mr. Dorman,

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

** FISMA & OMB Memorandum M-07-16 *** at
to facilitate prompt and verifiable commmunications. Please identify this proposal as my proposal
exclustvely. ‘ _

This letter does not cover proposals that are not rule 14a-8 proposals. ThiS letter does not grant
the power to vote. ,

Your consideration and the consideration of the Board of Directors is appreclated in support of
the long-term performance of our company. Please acknowledge receipt of my proposal
promptly by emaik4drisva & oMB Memorandum M-07-16 **

cc: A, Peter Lawson

Corporate Secretary

Jennifer M. Lagunas <Jennifer.Lagutas@motorola.com>
Senior Counsel, Corporate and Securities

(847) 576-5006 (direct) '

(847) 576-3628 (fax)

FX: 847-576-6301
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. = :)
[MOT: Rule 14a-8 Proposal, October 7, 2010, Updated November 3, 2010]
3* — Executives To Retain Significant Stock
RESOLVED, Shareholders urge that our executive pay committee adopt a policy requiring that
senior execitives retain a significant percentage of stock acquired through equity pay programs
until two years following the termination of their employment (through retirement or otherwise),
and to report to shareholders regarding the policy before our 2012 annual meeting of
shareholders.

This comprises all practicable steps to adopt this proposal including encouragement and
negotiation with senior executives to request that they relinquish, for the common good of all
shareholders, preexisting executive pay rights, if any, to the fullest extent possible. Asa
minimum this proposal asks for a retention policy going forward.

- Sharcholders recommend that our executive pay committee adopt a percentage of at least 75% of
net after-tax stock. The policy shall apply to future grants and awards of equity pay and should
address the permissibility of transactions such as hedging transactions which are not sales but
reduce the risk of loss to executives. : :

According to an apalysis by Watson Wyatt Worldwide, companies whose CFOs held more
shares generally showed higher stock returns and better operating performance (Alix Stuart,
“Skin in the Game,” CFO Magazine (March 1, 2008).

In the context of the current financial crisis, I believe it is imperative that companies reshape
their executive pay policies and practices to discourage excessive risk-taking and promote long-
term, sustainable value creation.

A 2009 report by the Conference Board Task Force on executive pay stated that hold-to-
retirement requirements give executives “an ever-growing incentive to focus on long-term stock

price performance.” (http://www.conference-board.org/pdf free/ExecCompensation2009.pdf)

The merit of this Executives To Retain Significant Stock proposal should also be considered in
the context of the need for additional imaprovement in our company’s 2010 reported corporate
governance status:

The Corporate Library www.thecorpotatelibtary.com, an independent investment research firm
rated our company "High Concern" in executive pay.

As part of his golden hello, co~-CEO Sanjay Jha received a mega mega-grant of 16 million stock
options and a mega-grant of 3.6 million restricted stock wnits, On top of that, he also received a
guaranfeed $1.2 million bonus in 2009 and a guaranteed $2.4 million bonus in 2008.
Contractually guaranteed bonuses do nothing to align executive pay with a pay-for-performance
philesophy.

In the event that there is no separation of Motorola into two independent, publicly-traded
companies, Mt. Jha will be entitled to $38 million in cash. There were also discretionary
elements in the annual incentive program, long-term incentives based on only three-year periods
with payout for submedian Total Shareholder Return performance, and private jet use.

Each of our 11 directors received 17% to 31% in negative votes at our 2010 annual meeting.
Samuel Scott, who chaired our executive pay committee, had 17-years long tenure —
independence concern. Thomas Meredith and William Hambrecht (age 74) were inside- related
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.
and held 3-seats on our key board committees.

Please encourage our board to respond positively to this proposal for Executives To Retain
Significant Stock — Yes on 3.*

Notes:
Kenneth Steiner,  ** FISMA & OMB Memorandum M-07-16 *** sponsored this proposal.

Please note that the title of the proposal is part of the proposal.
* Number to be assigned by the corupany

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including (emphasis added):
Accordingly, going forward, we balieve that it would not be appropriate for
companies to exclude supporting statement language and/or an entire proposal in
refliance on rule 14a-8(1)(3) in the following circumstances:
« the company abjects to factual assertions because they are not supported,
« the company objects to factual assertions that, while not matenally false or
misleading, may be disputed or countered;
* the company objects to factual assertions because thuse assertions may be
interpreted by shareholders in & 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
sharehelder 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).
Stock 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 FismMA & 0MB Memorandum M-07-16 *++





