
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-0402

March 9, 2011
Ronald O. Mueller
Gibson, Dun & Crutcher LLP
1050 Connecticut Avenue, N.W.
Washington, DC 20036-5306

Re: Textron Inc.
Incoming letter dated March 7, 2011

Dear Mr. Mueller:

This is in response to your letter dated March 7,2011 concerng the shareholder
proposal submitted to Textron by Kenneth Steiner. On Januar 5, 2011, we issued our
response expressing our informal view that Textron could exclude the proposal from its
proxy materials for its upcoming anual meeting in reliance on rule 14a-8(i)(9). On
Januar 12,2011, we issued our response indicating that after reviewing the information
contained in a letter from John Chevedden dated Januar 9, 2011, we round no basis to
reconsider our position. On March 1, 2011, we issued our response regarding fuher
letters we had received from Textron and John Chevedden. Specifically, we were unable
to concur in your view that Textron may exclude the proposal from its proxy materials
under rules 14a-8(b) and 14a-8(f). In addition, we found no basis to reconsider our
position that Textron may exclude the proposal from its proxy materials under
rule 14a-'8(i)(9). In your letter dated March 7, 2011, you requested that the Commission
review the response contained in our March 1, 2011 letter that Textron may not exclude
the proposal from its proxy materials under rules 14a-8(b) and 14a-8(f).

Under Par 202. 1 (d) of Section 17 of the Code of Federal Regulations, the

Division may present a request for Commission review of a Division no-action response
relating to Rule 14a-8 under the Exchange Act if it concludes that the request involves
"matters of substantial importance and where the issues are novel or highy complex."
We have applied this standard to your request and determined not to present your request
to the Commission.

Sincerely,

 
 

Deputy Chief Counsel

cc: John Chevedden
 

  *** FISMA & OMB Memorandum M-07-16 *** 
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Offce of Chief Counsel
 
Division of Corporation Finance
 
Securities and Exchange Commission
 
100 F Street, NE
 
Washington, DC 20549
 

Re: Textron Inc.
 
Shareholder Proposal of Kenneth Steiner
 
Exchange Act of 1934-Rule 14a-8
 

Ladies and Gentlemen: 

On behalf of our client, Textron Inc. (the "Company"), we respectfully request consideration 
by the Securities and Exchange Commssion (the "Commission") of the position of the staff
 

of the Division of Corporation Finance (the "Staff") in a letter dated March 1,2011, a copy 
Response Letter"). In the Staff 

Response Letter, the Staff stated that it was tuiable to concur in the view set fort in our letter 
dated February 2,2011 (the "No-Action Request") that materials provided by John 

of which is attached hereto as Attachment 1 (the "Staff 

Kenneth Steiner (the "Proponent") in connection with a shareholder 
proposal (the "Proposal") and statements in support thereof did not satisfy the burden of 
providing proper proof ofbenefIcial ownership ofthe Company's common stock pursuant to 
Rule 14a-8(b) and Rule 14a-8(f)(1). For the reasons addressed below, we believe ths matter 
is of substantial importance and was incorrectly decided. 

Chevedden on behalf of 


This Matter Satisfies The Standard For Commission Review 

The standard for Commssion review of Staff determinations under Rule 14a-8 is set forth in 
Federal Regulations. Under that regulation,Paragraph 202. Title 17 of the Code of
1 (d) of 

the Staff upon request "wil generally present questions to the Commission which involve 
matters of substantial importance and where the issues are novel or highly complex...." This 

Response Letter applies the wrong 
burden of proof under Rule l4a-8(b). This is a matter of substantial importance affecting the 
interpretation and administration of the Commission's rules and the balance of burdens and 

matter satisfies the applicable standard because the Staff 


rights under Rule 14a-8. That rule has been described by one court as a rule under which "a 
shareholder may force management to include his proposal in management's proxy 
statement, along with a statement supporting the proposal, at the company's expense." 

theApache Corp. v. Chevedden, 696 F. Supp. 2d 723, 728 (S.D. Tex. 2010). Because of 


hundreds of proposals that companies receive each year from proponents for inclusion in 
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company proxy statements under ths Commission rule, the fundamental issue of who has the 
burden of demonstrating that a proponent is a shareholder is of substantial importance. 

The No-Action Request set forth the basis for our view that Textron can exclude the Proposal 
due to-the Proponent's failure to adequately demonstrate his stock ownership under 

Response Letter stated that the Staffwas unableRule 14a-8(b) and Rule 14a-8(f). The Staff 


Response Letter stated, "the 
proponent provided a letter documenting the proponent's ownership, and we are unable to 
conclude that Textron has met its burden of establishing that the letter is not from the record 
holder ofthe proponent's securities." 

to concur in our view. In explaing its conclusion, the Staff 


However, Rule 14a-8(b) places the burden of demonstrating proof of ownership on the 
proponent, not the company. Rule 14a-8(b)(2) provides the standard that controls in this case 
by instrcting proponents as follows: "(I)f like many shareholders you are not a registered 
holder. . .you must prove your eligibility. . .." (emphasis added). i Likewise, Staff Legal 
Bulletin No. 14 (July 13, 2001) ("SLB 14") specifically states that when a proponent is not 
the registered holder, the proponent, "is responsible for proving his or her eligibility to 
submit a proposal to the company." See Section C.1.c, SLB 14. 

The recently decided case of Apache Corp. v. Chevedden, 696 F. Supp. 2d 723 (S.D. Tex. 
2010), furter demonstrates that the burden of providing sufficient proof of ownership is 
borne by the proponent. In Apache, a proponent who had submitted a proposal for inclusion 
in the company's proxy statement also provided a letter :fom his broker stating that the 

Rule 14a-8. The company "identifiedproponent satisfied the ownership requiements of 


grounds for believing that the proof of eligibility (was) uneliable" and argued that the 
proponent had, therefore, not met his burden. Id. at 741. The cour held: 

Although section 14 of the Securties Exchange Act of 1934 (governng 
proxies), under which Rule 14a-8 was promulgated, was intended to "give 
tre vitality to the concept of corporate democracy," Medical Comm. for 
Human Rights v. SEC, 432 F.2d 659, 676, 139 US. App. D.C. 226 (D.C. Cir. 
1970), cert. granted sub nom SECv. Medical Comm.for Human Rights, 401 
US. 973, 91 S. Ct. 1191,28 L. Ed. 2d 322 (1971), vacated as moot, 404 US. 

Rule 14a-8(g) provides, "Except as otherwise noted, the burden is on the company to 
demonstrate that it is entitled to exclude a proposaL." (emphasis added). The two 
exceptions referenced in Rule 14a-8(g) are Rule 14a-8(b)(2) and Rule 14a-8(e)(1), both 

proof on the proponent.of which place the burden of 
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403,92 S. Ct. 577,30 L. Ed. 2d 560 (1972), that does not necessitate a 
complete surrender of a corporation's rights durng proxy season. Rule 14a-8 
requires a shareholder seeking to parcipate to register as a shareholder or 
prove that he owns a suffcient amount of stock for a sufficient period to be 
eligible. 

¡d. The cour in Apache also stated that "( t )he Rule requires shareholders to 'prove ( their) 
eligibility,''' and that "(i)t is not (the company's) burden to investigate to confirm the 
statements (made in the broker letter) or to engage in such steps as obtaining a NOBO list to 
provide independent verification of (the proponent's) status as (a shareholder ofthe 
company.)" ¡d. at 739-40. 

Because the Staff Response Letter indicates that the Staff applied a stadad that conflcts
 

the Commssion's rule, the guidance in SLB 14, and this recent courtwith the language of 


precedent by placing the burden under Rule 14a-8(b) on the Company, we believe that this 
matter satisfies the standard for Commission review. Accordingly, we request that the 
Commission review the No-Action Request and concur with our view that the Proponent did

beneficial ownership ofthe Company'sproviding proper proof of
not satisfy his burden of 


common stock pursuant to Rule 14a-8(b) and Rule 14a-8(f)(1). 

The Proponent Did Not Meet His Burden Under Rule 14a-8(b) And Rule 14a-8(f(1) 

A fudamental premise to the ability to include a shareholder proposal in a company's proxy 
statement is that a proponent in fact be a shareholder. Rule 14a-8(b)(1) instrcts proponents 
that "(i)n order to be eligible to submit a proposal, you must have continuously held at least 

the company's securties entitled to be voted on the
$2,000 in market value, or 1 %, of 


proposal at the meeting for at least one year by the date you submit the proposal."

like many shareholders you are not a


Rule 14a-8(b)(2) instrcts proponents that, "if 

two ways" 

registered holder, .., you must prove your eligibilty to the company in one of 


these ways is "to submit to the company a wrtten statement from
(emphasis added). One of 


the 'record' holder... verifying that, at the time you submitted your proposal, you 
contiuously held the securties for at least one year." 

The Proponent submitted the Proposal to the Company on October 25,2010. The Proponent 
included with the Proposal a letter (the "Textron DJF Letter"), dated October 25,2010, from 
DJF Discount Brokers ("DJF") as the "introducing broker for the account of Kenneth 
Steiner. . .held with National Financial Servces LLC." The Textron DJF Letter is a typed 
form letter that has critical information filled in by hand, including the October 25, 2010 datethisthe date of 

of the letter. The Textron DJF Letter purorts to certfy that, "as of 

certfication," the Proponent was the beneficial owner of 1,800 of the Company's shares and 



GIBSON DUNN
 

Office of Chief Counsel 
Division of Corporation Finance 
March 7, 2011 
Page 4 

that the Proponent had owned at least two thousand dollars worth ofthe Company's shares 
since February 2,2009. 

The No-Action Request stated our view that the Proponent did not satisfy his burden of 
the Company's securties because, as with the situation in the

demonstrating his ownership of 


Apache case, the Company "identified grounds for believing that the proof of eligibilitywhich is 
(was) uneliable." Specifically, as stated in the No-Action Request, a copy of 


attached hereto as Attachment 2, the Textron DJF Letter, dated October 25,2010, canot 
provide sufficient evidence of such eligibility as of that date, because, according to a press

the retail brokerage accounts 
release, on October 13, 2010, DJF's parent compay sold all of 


ofDJF to Muriel Siebert & Co., Inc. ("Siebert"). The press release anouncing this
base" and specifically states that "with this

transaction refers to DJF's "acquired customer 


transaction (R&R Plang Group Ltd., the parent ofDJF,) exits the agency retail brokerage
the Textron DJF 

October 13, 2010, twelve days before the date of
business."2 Thus, as of 


Company, it appears that DJF was no longerthe Proposal to the
Letter and the submission of 
 the 
qualified to make any representations regardig the Proponent's ownership of 


those shares. Moreover, in an 
Company's shares as it was no longer the record holder of 


aricle dated Januar 13, 2011, the Proponent's representative, Mr. John Chevedden, 
the DJF brokerage business affected the Proponent's ability to

acknowledged that the sale of 


demonstrate ownership of shares.3 

The Proponent's Responses To The No-Action Request Do Not Address The Issue 

In response to the No-Action Request, on Februar 3,2011, the Proponent submitted a letter 
to the Staff ("Steiner Response #4"), a copy of which is attached hereto as Attachment 3. On 
February 4,2011, the Proponent submitted an additional response letter ("Steiner Response 
#5"), a copy of which also is attched hereto as Attachment 4. 

2 Press Release, Muriel Siebert & Co, Inc., Muriel Siebert & Co, Inc., Acquires Retail 

Accounts ofDJF Discount Brokerage, a Division ofR&R Planing Group Ltd. 
the press release is attached as Exhbit C to the No-Action

(Oct. 13,2010). A copy of 


Request. 

3 See Companies Challenge Proponents on Proof of Ownership, COUNCIL GOVERNANCE 
Institutional Investors, Washington, D.C.) Jan. 13,2011, at 2,ALERT (Council of 


attached as Exhibit D to the No-Action Request. 
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In Steiner Response #4, the Proponent provides a letter dated Januar 21,2011, from the 
individual whose signature appears on the Textron DJF Letter (the "Filiberto Letter"), stating 

the DJF letters for Mr. Kenneth Steiner's 2011 rule 14a-8 proposals were 
prepared under my supervision and signature," and that "I reviewed each letter and 
confirmed each was accurte before authorizing Mr. Steiner or his representative to use each 
letter." The Filiberto Letter obviously was not drafted in response to the No-Action Request, 
as it predates the No-Action Request by several weeks. More fudamentally, the Filiberto 
Letter does not address the issue raised in the No-Action Request, because it does not 

that "(e)ach of 


confir that as of the date of the Textron DJF Letter, DJF was the record holder of any 
Company shares owned by the Proponent. Because it does not confirm that point, the 
Filiberto Letter is of no significance, because (as noted in the No-Action Request) statements 
purportng to verify proof of ownership that are made by a person who is not the record 
holder of a proponent's securties are not sufficient under Rule 14a-8(b )(2). 

Moreover, the Filiberto Letter is as facially questionable as the Textron DJF Letter. 
Specifically, the Filiberto Letter is a generic statement that was designed to address questions 
raised by numerous companies as to whether Mr. Chevedden, not DJF, had filled in the hand­
wrtten information regarding the Proponent's stock ownership.4 The Filiberto Letter does 

the DJF letters that it refers to or the companes' stock to which it 
relates. Thus, while the Filiberto Letter may confir that there are some DJF letters that 
were prepared under the supervision of and confired by the broker, the Filiberto Letter does 
not demonstrate that the specific letter provided to Textron and dated October 25,2010 is in 
fact one ofthe letters prepared under Mr. Filiberto's supervision and confirmed by him. 

. While it appears to concede that someone other than DJF was photocopying and fillng in 

not identify the dates of 


pre-signed letters bearng the DJF letterhead, the Filiberto Letter does not provide any 
confirmation that the brokerage firm is aware of and has verified each specific instance in 
which this was done; it only confrms that in some, unspecified instances, the broker 
reviewed and verified some of the letters. Because the Filiberto Letter does not confirm that 
on October 25,2011 DJF was the record holder of any shares owned by the Proponent, does 
not confrm the specific facts in the October 25,2010 Textron DJF Letter, and does not 
contain any information that confirms that the Filiberto Letter is referencing the Textron DJF 

the Textron DJF Letter), we continue to believe 
that the Proponent has not demonstrated that the record holder of the Proponent's shares has 
verified the Proponent's share ownership as of the date the Proposal was submitted to the 
Company. 

Letter (or even that the broker is aware of 


4 See, e.g., Verizon Communications, Inc. (avail. Feb. 11,2011), recon. denied (Mar. 2, 2011); 

Bristol-Myers Squibb Co. (avaiL. Feb. 11,2011). 
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possibilities (referred to as "errors 
his brokerage 

In Steiner Response #5, the Proponent offers a number of 


or erroneous assumptions") as to how a proponent faced with the transfer of 


of 
account might stil be able to satisfy Rule 14a-8's proof of ownership requirement. Many 


theoreticallythese explanations are contradictory or suggest approaches that, even if 


possible, would not satisfy Rule 14a-8 (such as the four suggestion that a broker that 
formerly was a record holder would be able to continue to verify a former customer's stock 
ownership). More fundamentally, Steiner Response #5 is not a statement of share ownership 
or explanation from a broker who is the record holder of any shares held by the Proponent. 
While offering a varety oftheories, Steiner Response #5 does not demonstrate that the
 

being provided by an entity that,Textron DJF Letter satisfied the fudamental requirement of 


the Proponent's shares.at the time the Proposal was submitted, was the record holder of 


Analvsis 

As with the situation in the Apache case, the Company "identified grounds for believing that 
the proof of eligibility (was) uneliable," and accordingly submitted the No-Action Request. 5 
Instead of resonding to these valid concerns, the Proponent has provided the generic and
 

hypothetical explanations. Undernon-responsive Filiberto Letter and a litany of 


Rule 14a-8(b )(2), the burden is on the proponent to provide satisfactory proof of ownership. 
It is not the Company's burden or responsibility to chase down or investigate information 
that the Proponent is in the best position to obtain and provide. Similarly, the Company 
should not have to respond to a Rule 14a-8 proposal based only on the possibility that the 
Proponent might be able to prove that he is a shareholder, when the Proponent has failed to 
provide clear and un-contradicted evidence of share ownership. Most proponents who 
submit proposals under Rule 14a-8 provide proof oftheIr share ownership that does not on 
its face raise valid concerns, and it is not an uneasonable burden to request, as Rule 14a-8 
requires, that the Proponent do so here. 

5 In responding to numerous no-action requests addressing the handwrtten proof of 
ownership letters provided by Mr. Chevedden on DJF letterhead that are dated prior to 
the date that Siebert anounced it had acquired DJF's retail accounts, the Staffhas 
acknowledged that the circumstances regarding the letters "raiseD valid concerns 
regarding whether the letter documenting the proponent's ownership is "from the 

the proponent's securities, as required by rule 14a-8(b)(2)(i)." See,'"record" holder' of 


e.g., Verizon Communications, Inc. (avaiL. Feb. 11,2011), recon. denied (Mar. 2, 2011); 
Bristol-Myers Squibb Co. (avaiL. Feb. 11,2011). 
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Based upon the foregoing analysis and the No-Action Request, we respectfully request that 
the Staff present this question to the Commission and that the Commission concur with our 
view that the Proponent has not satisfied his burden of providing proof of share ownership 
that satisfies Rule 14a-8(b)(2). 

Conclusion 

The Company is endeavorig to finalize its 2011 proxy materials. and accordingly needs to 
know whether it has received a valid request from one of its shareholders to which it is 
appropriate to respond. Accordingly, we respectfully request that the Commission respond 
to ths request by Friday, March 11, 2011. If we can provide fuer inormation regarding 
ths matter, please do not hesitate to call me at (202) 955-8671 or Terrence O'Donnell, the 
Company's General Counel, or Jayne Donegan, the Company's Senior Associate General 
Counsel, at (401) 421-2800. 

Sincerely,~c~ 
Ronald O. Mueller 

Enclosure( s) 

cc: The Honorable Mary L. Schapiro, Chaian
 

The Honorable Kathleen L. Casey, Commissioner 
The Honorable ElIsse B. Walter, Commissioner 
The Honorable Luis A. Aguilar, Commssioner 
The Honorable Troy A. Paredes, Commissioner 
Terrence O'Donnell, Textron Inc. 
Jayne Donegan, Textron Inc. 
John Chevedden 
Kenneth Steiner 

lOI03427S_S.DOC 
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DIVISION OF
CORPORATION FINANCE

UNITED STATES

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

March 1,2011

Ronald O. Mueller
Gibson, Dunn & Crutcher LLP
1050 Connecticut Avenue, N.W.
Wa~hington, DC 20036-5306

Re: Textron Inc.
Incoming letter dated Februar 2, 2011

Dear Mr. Mueller:

This is in response to your letter dated February 2, 2011 concering the
shareholder proposal submitted to Textron by Kenneth Steiner. We also have received
letters on the proponent's behalf dated Februar 2, 2011, February 3, 2011, and

February 4, 201 1. On Januar 5,2011, we issued our response expressing our informal
view that Textron could exclude the proposal from its proxy materials for its upcomig
annual meeting in reliance on rule 14a-8(i)(9). On Januar 12, 2011, we issued our
response indicating that afer reviewing the information contained in a letter from
John Chevedden dated Januar 9, 2011, we found no basis to reconsider our position.
You now ask us to concur in your view that Textron may exclude the proposal from its
'proxy materials in reliance on rues 14a-8(b) and 14a-8(f). John Chevedden also has
asked us to reconsider our position that Textron may exclude the proposal from its proxy
materials in reliance on rue 14a-8(i)(9).

We are unable to concur in your view that Textron may exclude the proposal
under rules 14a-8(b) and i 4a-8( f). In this regard, we note that the proponent provided a
letter documenting the proponent's ownership, and we are unable to conclude that
Textron has met its burden of establishing that the letter is not from the record holder of
the proponent's securities. Accordingly, we do not believe that Textron may omit the
proposal from its proxy materials in reliance on rules 14a-8(b) and 14a-8(f).

After reviewing the information contaied in the letters we have received, we find
no basis to reconsider our position that Textron may exclude the proposal from its proxy
materials for its upcoming annual meeting in reliance on rule 14a-8(i)(9).

Sincerely,

Jonathan A. Ingram
Deputy Chief Counsel



Textron Inc.
March 1,201 i
Page 2

cc:  
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Gibson, Dunn & Crutcher LLP

GIBSON DUNN 1050 Connecticut Avenue. NW. 

Washington. DC 20036-5306 

Tel 202,955.8500 
ww.gibsondunn.com 

Ronald O. Mueller 
Direct 202.955.8671 

Februar 2, 2011 Fax: 202,53.9569 
RMueller~gjbsondunn.com 

Client C 03981-0124 

VIA E-MAIL 

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

Re: Textron Inc.
 
Shareholder Proposal of Kenneth Steiner
 
Exchange Act of 19 34-Rule 14a-8
 

Ladies and Gentlemen: 

This letter is to inform you that our client, Textron Inc. (the "Company"), intends to omit 
proxy for its 2011 Anual Meeting of Shareholders

from its proxy statement and form of 


(collectively, the "2011 Proxy Materials"), a shareholder proposal regarding shareholders' 
abilty to call special meetigs (the "Proposal") and statements in support thereof submitted 

Kenneth Steiner by John Chevedden (the "Proponent"). Pursuant toon behalf of 


copies of ths correspondence to the ProponentRule 14a-8(k), we have concurently sent 


Following receipt of the Proposal, the Board of Directors of the Company approved, for 
submission to shaeholders at the Company's upcomig Anua Meetng, its own proposal to 
give cern shaeholders the right to call special meetings. We note that the Company has

Corporation Finance (the 
"Staff") that the Proposa could be excluded on substantive groiuds since the Proposal 
conflcts with the Company's proposal. See Textron Inc. (avaiL. Jan. 5,2011). However, as 
discussed below, facts have recently come to the Company's attention which indicate tht 

the Division of
aleady received confrmation from the staff of 


whether the Proposal was validly submittedthere is a need to evaluate the theshold issue of 


the Company. Based upon publicly available information discovered byby a shareholder of 

work for other clients, it appear that the proof of ownership 

purortedly verifying the Proponent's ownership was submitted by an entity tht was not in 
the retail brokerage business as ofthe date the Prposal was submitted. Accordingly, for the 
reasons discussed below, we believe that it is appropriate to address the Proposal iuder 
Rule 14a-8(b) and Rule 14a-8(f)(1). 

this Firm in the course of 


Rule 14a-8(k) and Staff Legal Bulleti No. 14D (Nov. 7, 2008) ("SLB 14D") provide that
 

shareholder proponents are required to send companes a copy of any correspondence that 
the proponents elect to submit to the Commssion or the Staff. Accordingly, we are taking 
this opportity to inorm the Proponent that if the Proponent elects to submit additional 

Brussels' Century City. Dallas' Denver' Dubai . Hong Kong' London' Los Angeles' Munich' New York
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that 
with respect to the Proposal, a copy of 


correspondence to the Commission or the Staff 
 the 
correspondence should be fushed concurently to the undersigned on behalf of 


Company pursuant to Rule 14a-8(k) and SLB 14D. 

BASIS FOR EXCLUSION 

We believe that the Proposal may properly be excluded from the 2011 Proxy Materials 
puruant to Rule 14a-8(b) andRule 14a-8(f)(1) because the Proponent failed to provide the 
requisite proof of continuous stock ownership. 

BACKGROUN 

The Proponent submitted the Proposal to the Company on October 25,2010. The Proponent 
included with the Proposal a lettr (the "DJF Letter"), dated October 25, 2010, from DJFKeneth Steiner. . . 
Discount Brokers ("DJF") as the "introducing broker for the account of 


held with National Financial Serces LLC." The DJF Letter is a tyed form letter that hasthe 
certain information filled in by had, including the October 25,2010 date at the top of 


DJF Letter. The DJF Letter purorts to certify that, "as of the date of ths certification," the 
Prponent was the beneficial owner of 1,800 of the Company's shares and that the Proponent 
had owned at least two thousand dollars wort of the Company's shares since

the DJF Letter is attached to this letter as Exhbit A. On
Februar 2, 2009. A copy of 


November 1, 2010, the Proponent submitted a revised proposal to the Company. The revised 
proposal and related correspondence with the Proponent is attached to ths letter as 
Exhibit B. 

ANALYSIS 

I. The Proposal May Be Excluded Under Rule 14a-8(b) And Rule 14a-8(t)(1)
 

Because The Proponent Failed To Provide The Requisite Proof Of Continuous 
Stock Ownership. 

may exclude the Proposal under Rule 14a-8(f)(1) because the Proponent did 
not demonstrate his eligibilty to submit the Proposal under Rule 14a-8(b). Rule 14a-8(b)(1) 
provides, in part that "(i)n order to be eligible to submit a proposal, (a shareholder) must 

The Company 


have continuously held at least $2,000 in market value, or 1 %, of the company's securties 
entitled to be voted on the proposal at the meeting for at least one year by the date (thea person is not a 
shareholder) submit(s) the proposal." Rule 14a-8(b)(2) provides that if 


registered shareholder and has not fied certain ownership reports with the Securties and 
Exchange Commission, the person must prove that he or she is an owner of shares that is 
entitled to submit a Rule l4a-8 proposal by "submit(ting) to the company a wrtten statementLegal

the securities. As well, Staf 

from the 'record' holder. . . verifyig" ownership of 


Bulletin No. 14 (July 13, 2001) ("SLB 14") specifies that when a shareholder is not the 
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registered holder, the shareholder, "is responsible for proving his or her eligibilty to submit a 
proposal to the company." See Section C.Lc, SLB 14. 

proving his or her eligibilty 
The Staffhas reiterated that for a person to satisfy the burden of 


to submit a proposal under Rule 14a-8, share ownership venfication must be provided 
directly by the record holder and not indirectly by another soure. Thus, the Staffhas stated 
that "a shareholder must submit an afinative wrtten statement from the record holder of 
his or her securties that specifically venfies that the shareholder owned the secunties." The 

has concurred that "monthly, quarerly or other periodic investment statements" do notStaff those 
sufficiently demonstrate continuous ownership of a company's securties, even if 


account statements repeatedly show ownership ofa company's shares and do not report any 
purchases or sales of such shares dunng the one year period. See Section C.1.c.2, SLB 14 
(emphasis added). See also Duke Realty Corp. (avaiL. Feb. 7,2002) (noting that despite the 
proponent's submission of monthy statements in response to a deficiency notice, "the 
proponent ha( dl not provided a statement from the record holder evidencing doeenta 
support of contiuous beneficial ownership" ofthe company's securties for at least one year

the proposa). Likewise, the Stahas for many year concured
pnor to the submission of 


that documentar support from other pares who are not the record holder of a company's 
securties is insuffcient to prove a shareholder proponent's beneficial ownership of such 
securties. See, e.g., Clear Channel Communications, Inc. (avaiL. Feb. 9,2006) (concurg 
in exclusion where the proponent submitted ownership verification from an investment 
adviser, Piper Jaffray, that was not a record holder). 

The DJF Letter does not constitute an "affiative wrtten statement from the record holder"
 

as required by the standads set out in SLB 14. Specificaly, the DJF Letter, dated October
that date, because,
such eligibility as of 


25,2010, canot provide sufficient evidence of 


according to a public anouncement issued by the pares, on October 13, 2010, DJF's parent 
the retail brokerage accounts ofDJF to Murel Siebert & Co., Inc.company sold all of 


("Siebert"). The press releas anouncing this transaction refers to DJF's "acquied 
cusomer base" and specifically states that "with this transaction (R&R Planing Group Ltd.,October 13, 

retail brokerage business."l Thus, as of

the parent ofDJF,) exits the agency 
 the Proposal to the

the DJF letter and the submission of 

2010, twelve days before the date of 


Company, DJF was no longer qualifed to make any representations regarding the
the Company's shares as it was no longer the record holder of

Proponent's ownership of 


those shares. 

1 Press Release, Murel Siebert & Co, Inc., Murel Sieber & Co, Inc., Acquires Retail 
Accounts OfDJF Discount Brokerage, A Division OfR&R Planing Group Ltd.

the press release is attached hereto as Exhibit C.
(Oct. 13,2010). A copy of 
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Moreover, in an aricle dated Januar 13,2011, Mr. Chevedden acknowledged that the sale 
ofthe DJF brokerage business affected the Proponent's ability to demonstrate ownership of

Rule l4a-8(b) and how the 
shares.2 Mr. Chevedden clearly understads the requirements of 


the retal brokerage accounts ofDJF impacts DJF's abilty to certify the Proponent'ssale of 


his shares after October 12, 2010. As these facts demonstrate, the DJF Letter isownership of 
 the 
not a suffcient statement from the record holder verifying the Proponent's ownership of 


Company's securties. Accordingly, the Proponent has not satisfied his burden of submitting
the Company's shaes specificaly 

an afative wrtten statement from the record holder of 


shares of the Company.

verifying the Proponent's ownership of 


Rule 14a-8 and its minimum ownership and holding period requirements 
the potential for abuse ofthe rule, and the

The history of 


indicate that the Commssion was well aware of 


Commission indicated on several occasions that it would not tolerate such conduct. The 
Commission amended Rule 14a-8 in 1983 to require that proponents relying on the rule have 
a minimum investment in and satsfy a minimum holdig period with resect to a company's 
shares in order to avoid abuse of the shareholder proposal rule and enure that proponents

the issuer's security holders generally." Exchange
have a stake "in the common interests of 


Act Releae No. 4185 (November 5,1948). Moreover, subsequent Staf guidance 
demonstrates that it is not sufcient to submit written statements of a proponent's ownership 
of a company's securties other than from the record holder of such securties. As noted 
above, in SLB 14, the Staf expressly stated that when a proponent is not the record holder of 
a company's securties, the wrtten sttement of ownership "must be from the record holder
 

of the shareholder's securties." The sae guidance confinns that evidence of ownership 

provided by a proponent and a wrtten statement from someone who is not the record holder 
are insufficient proof with regard to the minimum ownership requirements. Section C.1.c.l, 
SLB 14. 

On numerous occasions the Stafhas permitted the exclusion of a shareholder proposal based 
on a proponent's failure to provide satisfactory evidence of eligibility under Rule 14a-8(b)with the 
and Rule 14a-8(f)(1). See Union Pacifc Corp. (avaiL. Jan. 29, 2010) (concurg 


exclusion of a shareholder proposal under Rule 14a-8(b) and Rule 14a-8(f) and noting that 
receipt of Union Pacific's 

"the proponent appears to have faied to supply, withn 14 days of 

request, documentary support sufciently evidencing that it has satisfied the minium 
ownerslup requirement for the one-yea period required by rule 14a-8(b )"); Time Warner Inc. 

(avaiL. Feb. 19,2009); Alcoa Inc. (avaiL. Feb. 18,2009); Qwest Communications 
International, Inc. (avaiL. Feb. 28,2008); Occidental Petroleum Corp. (avaiL. Nov. 21,2007); 

2 See Companies Challenge Proponents on Proof of Ownership, COUNCIL GOVERNANCE 
Institutional Investors, Washigton, D.C.) Jan. 13,2011, at 2,ALRT (Council of 


attched as Exlbit D.
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General Motors Corp. (avaiL. Apr. 5,2007); Yahoo! Inc. (avaiL. Mar. 29,2007); CSK Auto 
Corp. (avaiL. Jan. 29, 2007); Motorola, Inc. (avaiL. Jan. 10,2005); Johnson & Johnson (avaiL. 

Agilent Technologies (avaiL. Nov. 19,2004); Intel Corp. (avaiL. Jan. 29.2004);Jan. 3, 2005); 


Moody's Corp. (avaiL. Mar. 7,2002). 

In the present circumstances, it was not necessary for the Company to send a deficiency
the 

notice specifically identifying the fact that DJF was no longer the record holder of 


Proponent's shares. The Staffhas confirmed that companes are peitted to forego sending 
the defect(s) canot be remedied." Secton C.6.c,a deficiency notice to a shareholder "if 


SLB 14. The Company believes in ths instance that because: 1) the Commssion has placed 
the burden of proving that minimum ownership requirements have been met on the 
shareholder submitting a proposal, and 2) it was impossible for DJF to verify the Proponent's 
holdings of Company shares as ofte date the Proposal was submitted to the Company, the
 

Proponent should not be extended an opportty to cure the defects in the DJF Letter. 
Moreover, we believe that under the circmnstaces, the Proponent had full knowledge of the

the DJF cerfication 
facts whereas the Company had no reason to doubt the legitimacy of 


and cerainly should not have been expected to presume that the purorted proof of
 

ownership was improper. 

Because the DJF Letter is inufficient proof of the Proponent's eligibilty to submit a 
proposal to the Company pursuant to Rule 14a-8(b )(2)(í) and the Staff s guidace in SLB 14, 
we resectfully request tht the Staf concur with our view that the Company may exclude 
the Proposal from the 2011 Proxy Materials pursuant to Rule 14a-8(b) and Rule 14a-8(f)(1). 

The 80-Day Requirement In Rule 14a-8(j)(1) Is Appropnateß. Waiver Of 


We fuer request that the Staff waive the SO-day filing requirement as set fort in 
Rule 14a-8(j) for good cause. Rule 14a-8(j)(1) requires that, if a company "intends to 
exclude a proposal from its proxy materials, it must file its reasons with the Commission noproxy 
later than 80 calendar days before it files its defintive proxy statement and form of 


with the Commission." However, Rule 14a-8(j)(1) allows the Staffto waive the deadline if a 
company can show "good cause." Good cause for a waiver exists because the situation herethe

the Proposal and the integrty of

raises fudaental questions regarding the legitiacy of 


process under Rule 14a-8. The Company should not be prejudiced by its initial reliance on 
the purorted verification of ownership in the DJF Letter when subsequently leared

the fact that the 
information, includig Mr. Chevedden's recent explicit acknowledgment of 


Kenneth Steiner,
sale ofDJF's retail accounts to Siebert affected the accounts of 


demonstrates that the DJF Letter is not legitimate. As well, we recognze that it is unusual to 
rase such a matter after the Staffhas considered a no-action request based on substative 
grounds under Rule 14a-8. However, the facts described above rase a fudamenta and 
theshold question as to whether the Proposal was proper and whether the Proponent is a
 

sharholder of the Company, which may cause the Company's Board of Directors to 
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reconsider whether to take the action discussed in our original no-action request regarding 
the Proposal. 

Accordingly, we believe tht the Company has "good cause" for not satisfying the 80-day
waive the 80-day requirement with 

requirement, and we respectfully request that the Staff 


respect to ths letter, and concur in our view that the DJF Letter did not satisfy Rule 14a-8(b) 
and Rule 14a-8(f)(1). 

Ifwe can provide fuer inormation regarding this matter, please do not hesitate to call me 
at (202) 955-8671 or Jayne Doneg~, the Company's Senior Associate General Counsel, at 

(401) 752-5187. 

Sincerely,~()"~/O'
Ronald O. Mueller 

Enclosure(s) 

cc: Jayne Donegan, Textron Inc.
 

John Chevedden 
Kenneth Steiner 

101007405_ 4.DOC 
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oiscbUNT BROKERS
 

Date: ;;) ()cllb/ ;iID
 

To whm it may eo:
 

of Kt'l'n'( S i-(/I1i'/ .
As intrduc broker for th accunt


act nwnber' - . held wi Natna Fin Seice ~ (.w.
as custdi DJF D.lolU :Broke herby certes th as oftl dae of th cecaonof l1rtJo
becia own 


k'7't?hY!t: )6'tIPlo(l-isandba ben the 


shaesof '"ex+rb" In''~ ; bavingheldatleatw thousddoTh

wor oftlabvemeine se si th fonowi da 2.J'21 () 'l . al havig 
held at let tw thus doll wo of th above mentione sety :fm at lea one

yeapnor to Ù1e da the pral wa submittd 10 th copany. 

,." 
I 

Síncely.~~~~ 
MarFi'b, 
PiesideDJ~Broke 

1981 Milrcu~ Avenue. Sullo: CIl4 . Lake SUCCss. NY 11042 

SI6.l18.i600 SOO.S9S-EA ,\'Ww.djrdis.com faiSI6.323.2323 
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Keneth Steiner 

"'FlSMA & OMB Memorandum M-07-16'" 

Mr. Sctt C. Donnelly
 

Charm of the Board NlJ~nRH¿ J 2.01/ l.P¡JA-T£Texton In. (TX1 , 
40 Wesster St 
providence RI 02903 

Dea Mr. Donnelly, 

the long-ter peorm of our
I submit my attched Rule 14a- propos in supor of 


the ne anua sholder meeti I inten to meet Rie 14a-8compay. My propos is for 


reuiments inchidi the contius ownersb of the requird stock vaue unl afer the dat
of th repeVè shholder meeting. My sitted formt, with1h sbaolder.supplied . 
emi~ is innded to be us for defve piOXY publicaon Ths is my proxy for Jo1
 
Chevedde and/or hi designee to forwd th Rule 14a~8 proposa to the compay and to ac on
it, for 1h fortcoming 
my beh regadig th Rue 14a-8 propsa~ and/or modiñcatìon of 


sharolder:m beore du an afer the forcomig shareholde meeg. Plea dit 
aU fuerommuncations rega my role I4a8 propos to John Chevedden 

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

to faclitate prompt an verfible communcatons. Pleas identi th propos as my'prpo'Sexclusiely. .' , . . ::: 
Thi leter doe not cover propoals tht are not rue 14a-8 propos. This leter does not grt '.
 

the power to vote. 

Directors is appreciated in support of
Your consideration and th consderaton of the Boar of 


the long-ter peror of our company. Pleae acknowledge recipt ofmy proposa
 

promptly by emal t&F1SMA & OM6 Memorandum M-07-16."
 

S' /oJÍ~o
Dat 

cc: Terence O'el..odonnel~xtn.com:: 
Corprate Se 
Tel: 4OL457.255 
Fax: 401.457.2418 



(T: Rule 14a-8 Proposal, October 25, 2010, Updated November 1,2010)

3* - Special Shreowner Meetings 

RESOL YED, Shareowner ask our bo to tae the steps neces wulateraUy (to the fullest 
extent pennitted by law) to amend our bylaws and each appopriate govering documen to give 
holders of 10% of our outstading common stock (or the lowest pecentage permtted by law 
above 10%) the power to ca a specal sharowner meetig.
 

Thi includes tht such bylawanor charer tex wil not have any exception or exclusion
 

conditions (to the fules extent peritted by law) in regtr to caing a spal meeg that 
apply only to shareowner but not to management and/or the board. 

Specal meeti alow sbaeowners 10 vote on importt matters, such as electing new qirectors, 
that can arse between anal meetigs. If sbareowner caot cal spal meetings,
 

manemen may become inulated an investo :r may suer. Shaeowner input on the
 

tiing of sheowner meetigs is esecial importan during a major reing - when 
even unold quickl an ises may beome moot by the next anua meetig. .Th prposa
 

doe not impact our board's curent power to call a special meeting. 

1b proposa topic won more th 60% support at the following companies CVS Carmak, 
Sprt NextJ. Saewy. Motorola and R. R. Donelley. 

th Special Shareowner Metig propos should also be considered in the contextTh met of 

company's 2010 reort corporae goverance
 

of th need for additiona imprvenentin ourst: . "
 
The Corrate Libra fi. the&tporelibnu .com, an indepedet invesent reh finn,
 

$2.9 ïoüon .sad there were cocern about teation payments ma to reting execuves Leis 
Capbell receved more than $2.8 milion; former CFO Ted Frenc reeived nely. 


and foer Exec Vice"President Mar Howell red more th $3 min.
 

However, these amounts did not copae to the more than $47 milion of peionvalue that
 

Capbell ha. Howell had nely $14 mion in penson vae and inore th $12.5 milionin : 
nonqualed defer exec pay pl. Other concers we the $4.5 milon goldehello
 
for Scott Donnlly; sp grts of ça seed recte sik lIits ro Donnlly and Richa 
Yat and chges to peroimanei meles Executve pa.y pnice were not sucienly algn
 
with shaolder interests. 

Diors Ker Clark, Ivor Eva Charles Powell. Lawrence F"ish and Joe For reived frm
 

170./ 10 31% in neatve vote Th high negave peentaes poîned to sheholder
 
discnten wlnch ma waant additiona examtion Plus thes dirs held 6 of the 14
 
se on our key boaxd coi. Joe Ford and Thoma Wheeler mae up 400.4 of ou
 
nomion coimttee and ea had long tenur of more th 12 yes an each was beyond age 
72. 

We ba no sholder righ to cmntie votig, act by wrtten consnt ca a special meetin~ 
or an inpeen boa chaìn Shaholde proposas addresin thes topics have recved 
majorty vote at otr companes and woul be exent topics for our anua meegs. 

Plea encourge our board to re positively to th proposa: Specal Shareowner M~Îîgs
 

- Yes on 3.* 

.... ~ . 

"" 

.:: .~: 



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

Plea note tht the title of the propo is par of the .proposal.
 

*Number to be assigned by the compay 

Legal Buleti No. 14B (CF), Septeber 15,
Ths proposal is believed to conform with Sta 


2004 including (emphasis added): 
Accordingly, going foiwrd. we believe that it would not be appropriate for 
companies to exclude supporng stment language and/or an entire proposl in 
reliance on rule 14a-8(1)(3) in the following circumstances: 

. the company object to factul assertons because they are not supported; 

. the compay objects to factl assertons that. whUe not materially false or
 

misleaing, may be diSpu or countere;
 
. the company objects to factual assertons because those assertons may be 
interpreed by shareolders in a manner tht is unfavorable to th copany. its
 

directolS, or its ofcers; andor 
. the compa objecs to staement becus they represnt the opinion of the 
shareholder proponent or a rerenced source, but the staments are not
 

identified specically as such 
We believe that it is appropnate under rule 14a-8 for companies to addres 
these òbjections in their: stateent of oppositon.

'.. 'f".'~' .' . '.' .'. ....".. ... :" ~ !'".. . .'.. ...
 
See also~ Sun Micrsyte. Ine. (;Ály 21. 2005). :
 
Stock wil be held unl af the anua meeng and th proposa win he presented at th anua
 
mee. Plea ackowledge ths propolp~ompt1y 'by ematFlsMA & OMB Memorandum M-7-16*
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40 Wesminster St. 
Terrence O'Donnell
 Providence, RI 02903 
Executive Vle Presient,
 Tel: (401) ~57-2555
General COunsel and Corporate Seretary
 Fax: (401) ~S7-2418
Textron Inc. todonnell€jtextro.com 

November 4, 2010 

VI OVERIGHT MAIL
 
Mr. John Chevedden 

"'FISMA & OMB Memordum M-07-16*" 

Dear Mr, Chevedden: 

I am writing on behalf of Textron Inc. (the "'Companý'), which reeied on October 25,2010 
the shareholder proposal you submItt on behalf of Kenneth Steiner entitled "Spedal 
Shareowner Meetings" for consideration at the Company's 2011 Annual Meeting of 
Shareholders (the "Octer Proposalj, and subsequently received on November 1, 2010 the
 

"updated" shareholder proposal you submitted on behalf of Kenneth Steiner (the "November 
Proposal" and togethr with the Octber Proposal, the "Proposals"). The cover letters 
accompanying the Prposals indicate that communications regardIng the Prposals should be
direcd to your attntion. 

Pursuant to Rule 14a-8(c) under the Securities Exchange Act of 1934, as amended (the 
"Exchange Act), a shareholder may submit no more than one proposal to a company for a 
particular shareholders' meeting. Therefore, please confirm that you intend the November 
Proposal to be (Ofsidered for inclusion in the company's proxy statement and form of proxy 
for its 2011 Annual Meeting of Shareholders and to withdraw the October Proposal. 

If you intend the November Proposal b.e considered, please provide proof of ownership for Mr. 
Steiner suffcient to satisfy the ownerhip requireents of Rule 14a-S(b) as of November I, 
2010. Rule 14a-8(b) under the Exchange Act provides that shareholder proponents must
 

submit suffcient proof of their continuous ownershIp of at least $2,000 in market value, or 
1%, of a company's shares entitled to vote on the proposal for at leas one year as of the date 
the shareholder proposal was submittd. The Copany's stnck records do hot indicate that
Mr. Stelner Is the reco owner of sufcient share to satisf thIs requirmeot. In addition, 
the November proposal dId not Include any proof that Mr. Steiner has satisfied Rule 14a-8's 
ownership requireents as of the date that the November Proposal was submitted tò the
 

Company. 

To remedy this defect, Mr. Steiner must submit sufficient proof of his ownership of the 
requisite numbe of Company shares as of the date that the November Proposl was 
submited to the Company. As explained In Rule 14a-S(b), suffcient proof may be In lte form 
of: 

. a written stateent from the "recordØ holder of Mr. Steiner's shares (usually a
 

broker or a bank) verifying that, as of the date the November Proposal was 
submitt, Mr. Steiner continuously held the requisite number of Company shares
 

for at least one year; or 



jf Mr. SteIner has filed with the SEe a Scedule l30, Schedule 13G, Form 3, Form 
4 or Form 5, or amendments to those docuents or updated forms, reflectng his 
ownership of the requisie number of Company shares as of or before the date on 
which the one-year ellgibUity period begins, a copy of the schedule and/or form, 
and any subsequent amendments reporting a change in the ownership level and a 
written statement that Mr. Steiner continuously held the requisite number of 
Company shares for the one-year period. 

Alternatively, If you intend the October Proposal be considered, please provide proof of 
ownership suffcient to satisfy the ownership reuirements of Rule 14a-8(b) described above 
as of October 25, 2010. In this regard, we note that the October proposal was accompanied 
by a lettr from DJF Discount Brokers, as ~¡ntroduc;lng broker" for an account held with the
 

National financial Services LLe, purprtng to veiify Mr. Steiner's ownershIp of Company 
stock. We believe that a letter from DJF Discount Brokers is insuffdent for purposes of Rule
 

14a-B(b) as we do not believe that ..i introducing broker is a "record holder" withIn the 
meaning of the SEe n.les. For example, the DJF Discount 6rokers lettr submitted with th
 

october Proposal does not stte that Mr. steiner's securities are held In an account with DJF 
Discount Brokers. It also doe not appear that DJF DIscount Broker Is a partldpant in a 
clearing agency that holds secritIes.
 

The SEe's rules require that any response to this letter be postmarked or transmitted 
electonically no later thn 14 calendar days from the date you reeive this lettr. Please 
addres any response to me at 40 Westminster Street, Providence, Rhode Island 02903.401/457-2418. 
Alternatively, you may transmit any response by facsimlle to me at 


If you have any queslons with respect to the foregoIng, please feel fre to contact me at
 
401/457-2555. For your reference, i endose a copy of Rule 14a-8.
 

Sincerely, 

;~..,.:n......I~\;~ 
cc: Ktmneth Steiner
 

Enclosure 



Rule 14a-8 Shareholder proposals.
 

This section addresses when a company must include a shareholder's proposal in its 
proxy statement and identif the proposal in its form of proxy when the company holds 
an annual or special meeting of sharehplders. 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 certin 
procedures. Under a few specific circumstances, the company is permited to exclude 
your proposal, but only after submitting its reasons to the Commission. We strctured 
this section in a question-and-answer format so that it is easier to understand. The 
references to ßyou" 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 acton, 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 boxe a choice between approval or disapproval, or
 
abstention. Unless otherwise indicaed, the word "proposal" as used in this section 
refers both to your proposal. and to your corresponding sttement in suppOrt of your
 
proposal (if any).
 

(b) Quesion 2: Who is eligible to submit a proposal, and how do l.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 entiUed to be voted on the 
proposal at the meeting for at least one year by the date you submit the propoal. 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 
eligibilty on its own, althugh you wil still have tò provide the company with a writtn 
statement that you intend to continue to hold th securties through the date of the
 

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 
eligibilty to the company in one of two ways: 

(i) The firs 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 submited 
your proposal, you continuously held the secuñties for at least one year. You must also 
include your own written statement that you intend to continue to hold the secuñties 
through the date of the meeting of shareholders; or 



(ii) The second way to prove ownership applies only if you have fied a Schedule 13D 
(§240.13d-101), Schedule 13G (§240.13d-102), Form 3 (§249.103 of this ctiapter),
Form 4 (§249.104 of this chapter) and/or Form 5 (§249.105 of this chapter), 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 eligibilty penod begins. If you 
have filed one of these documents with the SEC, you may demonstrate your eligibilty 
by submitting to the company: 

(A) A copy of the schedule andJoT form, and any subsequent amendments reporting a 
change in your ownership level; 

(ß) Your written statement that you continuously held the required number of shares for 
the one-year period as of the date otthe 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 submlt no more than one proposal to a company for a partcular
 
shareholders' meeting.
 

(d) QuestIon 4: How long can my proposal be? 

The proposal, including any accompanying supporting statement, may not exceed 500 
words. 

(e) Queson 5: What is the deadline for submitting a proposal? 

(1) If you are submitting your proposal for the company's annual meeting, y.ou can in
most cases find the deadline in last year's proxy statement. However, if the copany 
did not hold an annual meeting last year, or has changed the date of its meeting for this 
year more than 30 days frm last yeats meeting, you can usually find the deadline in
one of the company's quartrly reports on Form 10- (§249.308a of this chapter), or in 
shareholder report of investment companies under §270.3Od-1 of this chapter of the 
Investent Company Act of 1940. In order to avoid contrversy, shareholders should 
submit thir proposals by means, including electronic means, that permit thm 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 offces not less than 120 caendar days before the date of the 
company's proxy sttement released to shareholders in connecon with the previous 
years 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 yeats meeting, then the deadline is a 
reasonable time before the company begins to print and send its proxy matenals. 

(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 send its proxy materials. 

(f) Queston 6: What if l fail to follow one of the eligibilty or procedural
requirements explained in answers to Questions 1 through 4 of this section? 

(1) The company may exclude your proposal. but only after it has notifed you 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 procdural or
 
eligibilty 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 wil later have to make a submission under §240.14a-8 and 
provide you with a copy under Question 10 below i §240.14a-0). 

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

(9) Question 7: Who has the burden of persuading the Commission or its staff
that my proposal can be excluded? 

Except as otheiise noted, the burden is on the company to demonstrate that it is 
entitled to exclude'a proposal. 

(h) Queson 8: Must I appear persnally at the shareholders' meeting to present
the proposa? 

(1) Either you. or your representative who is qualifed under state law to present the
proposal on your behalf, must attnd the meeting to present the propol. Whether you 
attend the meeting yourself or send a qualifed representative to the meeting in your
 

. place, you should make sure that you, or your representative, follow the proper state 
law procedures for attding the meeting and/or presenting your proposal.
 

(2) If the company holds Its shareholder meeting in whole or in part via electonic media,
and the company permits you or your representative to preset your proposal via such 
media. then you may appear through electnic media rather than traveling to the 
meeting to appear in perso. 



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

(i) Queston 9: If I have complied with the procedural requirements, on what other
bases may a 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 subjec malter. some proposals are not considered proper 
under slale law if they would be binding on the company if approved by shareolders. In our exrience,
 
most proposals that are cast as recmmendations or requests that the board of directrs take specified

actn are proper under stte law. Acrdingly. we WILL assme that a proposal dra as a
 
recmmendation or suggestion is prper unles the company demonstrtes oterwse.
 

(2) Violation of law: If the proposal would, if implemented, cause the company to violate
'. 

any stte, federal, or foreign law to which it is subject; 

Note to paragraph (i)(2): We win not appl this bass for exclusion to pennit exclusion of a prop on
 
grounds that it would violate foreign law if compliance will the foreign law would reult in a violation of


law.
any state or feeral 


(3) Violaton of proxy rules: If the proposal or supporting statement is contrry to any of
the Commisson's proxy rules, including §240.14a-9, which. prohibits materially false or
 
misleading statements in proxy soliciting materials~
 

(4) Persnal grievance; specal interest If the proposal relates to the redress of a
persnal claim or gnevance against the company or any other person, or if it is 
designed to result in a beneft 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 total assets at th end of its most recent fiscal year, and for
 
lesathan 5 percent of it net eamings and gross sales for its most recent fiscal year,
 
and is not otherwise signifcantly related to the company's business; 

(6) Absence of power/authori: If the company would lack the power or autority to
implement the proposal; 

(7) Management functns: 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 governing 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): A company's sibmission 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 

(ii) Less than 10% of the vote on its last submission to shareholders if propose 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 cah or 
stock divdends. 

0) 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 witti the Commission no later thn 80 calendar days before it files its definitie 
proxy statement and form of proxy with the Commission. The company mUst
 
simultãneously provide you with a copy. of its submisson. The Commission staff may 
permit the company to make its submisson later than 80 days before the company'files
its definitive proxy statement and form of proxy, if the company demonstrtes good 
cause for missing the deadline. 

(2) The company mUst fie six paper copies of th~ 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 pnor Division 
letters issued under the rule; and 

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

(k) Question 11: May 1 submit my own statement to the commission responding
to the company's arguments? 

Yes, you may submit a response, but it is not required. You should try to submit any
 
response to us, with a copy to the company, as soon as possible afer 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 its proxy
materials, what infortion 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 informaton, the company may instead include a statement that it wil provide the 
information to shareholders promptly upon receiving an oral or written request. 

(2) The company is nof responsible for the contents of your proposal or supporting 
statement. 

(m) Question 13: What çan 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 sttements? 

(1) The company may elect to include in its proxy sttement reasons why it believes
shareholders should vote against your propoal. The company is aiiowed to make 
arguments i:flecting its ow point of view, just as you may express your own point of 
view in your proposal's supporting sttement. .
 

(2) However, if you believe that the company's opposition to your proposal contains 
false or misleading statements that may violate our anti-frud rule, §240.14a­

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 specifc 

materially 

factual infrmation demonstrating the inaccuracy of the company's claims. Time
 

permittng. you may wish to tr to work out your differences with the company by
 

yourself before contactng the Commission staff. 



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

0) If our no-action response requires that you make revisions to your proposal or
supportng statement as a codition to requiring the company to include it in its proxy 
matenals, 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 oppositon
statements no later than 30 calendar days before its files definitive copies of its proxy 
sttement and form of proxy under §240.14a-. .
 

(6~ FR 29119, May 28, 1998; 63 FR 50622, 50623, Sept. 22, 1998, as amended at 72
FR4168, Jan. 29,2007; 72 FR 70456, Dec. 11,2007; 73 FR 977, Jan. 4, 2008) 



From: "'FISMA & OMS Memorandum M-()7-16'"
 

To: Willaman, Ann 
Sent: Sun Nov 07 09:36:29 2010
 

Subjec Rule 14a-8 Prposal of Kenneth steiner (T 

Dear Ms. Wilam, Than you for the November 4, 2010 letter in regard to the 
revised proposal. It seem that a second broker letter is not needed to follow the 
October 25,2010 broker letter. The attchment that the company included with its 
November 4, 2010 letter addressed the issue of a revised proposal. However there 
was no acompanying text in the atachment that a revised proposal created a need for 
a second broker lett. Mr. Steiner aldy made a commitment to hold quafyg 
stock unti afr the 2011 anual meetig. 
SiIcerely, 
John Chevedden 
cc: Kenneth Steiner 
=====~==~=~=~~=======:===~=~==~============="=====~==========;======~=~====== 

This message may contain confidential and privileged information- If it has
 
been sent to you in error, please reply to advise the sender of the error and
 
thn immediately delete this message.
 
~~~c=~==~=~=~==;:~=~;==~======~======~=======;~=:=========~====~-=========-= 
'" 



Keneth Steiner 

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

Mr. Scott C. Donnelly
 
Chaan of the Board
 
Texton Inc. (T

. 40 Westmer 8t 
Prvidenc RI 02903
 

Dear Mr. Doiiy.
 

I submit niy atd :Re 14a-ß proposa in support of the long-term peormce of O'U
 

coniy. My prposa is fOi th next anua shlder meet. 1 inte to mee Rule 14a-8
 
requiieei includ th contuous ownershp of the reuid stoc value unl afr the dat


the reve shlder me. My submi formt, wi the shlder-suppliedof 

~pbis is :inded to be used for detive prxy publicaon. Thi is my proxy for John

Cheveden anor his desgnee to forwd ths Rule 14a-8 proposa to th compa and to ac on 
my bebalfreardig ths Rule 14a-8 proposa. and/or modcaon of it. for th forteòmi
 

sheholder tnñng beore dug and af the foromi sheholder meeting. "Plea di
 
all fie communcaons regag my rue 14a-8 prpo 10 John Cheveden
 

."FISMA & OMB Memoandum M-07-16'.. 

'to facilta prompt an ver~1e cOmlI!;wi:Caons: Plea identi ths proposa as my proposa
exclusvel - -, :
 
Th lett do not cover plpos tl. ar not rue 14a-8 proposal. Thi let does not gr .
the powe to vote. . .' . . .
. .'. . 

the Bo ofD.iectors is appciated in support of
Your consderan an th consideraton of 


the loii-tf peonce of our comnanv. Plea ackowlege ret of my prposa
 

prmptly by eml WFISMA & OMS Meorandum M-Q7-16."
 

S' /o/;~o
Date 

00: Ternc O'Donnll c:oin~On.co 
Corprate Secta
 
Tel: 401.457.255
 
Fax: 401.457.2418 



(TXT: Rule 14aS Proposal, October 25.20101
3 - Special Shareowner Meetings 

REOLVE. Shaeowners ask our bo to tae the steps neces unilaterally (to th fullest 
exnt permtted by law) to amend our bylaws and each appropnate govemíg document to give
 

holder of 10%1 of our outsdig common stok (or 1he lowest percentage pennitted by law 
above 10%) the power to call a spial sharwner meeting. 

Tl inludes th such bylaw and/or char text wi not have any excption or exclusion
 

conditions (to the fuest extent permtted by law) io regard to caing a spcial mee th 
apply only to sharwner but not to maagement and/or the bord. 

Speial meetings allow sharwns to vote on imrtt maters, sih as elect new dirctor
 

that ca arse betwee anual meetngs. If sbarower caot can specia meetings,
 

magemen may beme insàtd an invesor ret may suer. Sharowner input on the
timing of shawnr meetigs is espeiay impot durg a major restin - when 
evets unold qucky an isses may beme moot by the next anua meetig. Th prposa

to ca a special meeng_
do not imp our board~s curt powe 


Th proposa topic wOn more than 60% suort at the following coanies: CVS Caemark 
(CVS), Spt Nextel (8). Safewy (8WY. Motorola (MOl) and R. R. Donnlley (R).
 

The mert of t1 Speial Shaeoer Mee1.g propsa should also be consdered in th cont
 

the nee fo additnal improveen in our company's 2010 repd corat goveanceof 

sts. 
Plea encourge 0UI board to r~nd postiely to th proal: Special Shawner Metigs


to be asgn by the copa.J_ Yes on 3. (Number 


-FISMA & OMS Memorandum M-07-16'" spnsored ths proposal.Notes; Kennet Steiner, 

Plea note th the tie oftb proposa is par of the prposal.
 

Le Buleti No. 14B (CP), Septeber 15.
This propo is believed to conform will Sta 


20 inud (empba ad: .

Acdingly. gOng forward, we beliee that it would not be appropriate for 
companies to exclude supportng stement language and/or an entire proposal in 
reliance on rule 14a-B(IX3) in the followin circumstnce:

-1he compay objec to factal asertons because th are not suppod;
. the company objec to factal asrts that, while not marially false or 
misleading. ma be disputed or countre; .


objects to factal asrtons because those asserts may be 
intrpreted by shareholders in a manner that is unfavorable to the company, its 
. the compay 


direcors. or it ofcers; and/o
. the company object to staent because they represent the opinion of the 
sharehold~r proponet or a reerenc source, but th sttements are not
 

ident specifcaUy as such.
 
We believe tht it Is appropriate unclr rule 14a for companies to addrÐss

sttements of opposition.
these objections in their 




See also; Sun Microsystems, Inc. (July 21, 2005). 
Stock will be held until afer the anual meeting an the proposa wil be presente at the anua 
meetig. Please acknwledge ths proposal promptly by emai"FlsMA & OMB Memorandum M-07 -16'"
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January 13, 2011
 

Companies Challenge Proponents ~ On Proof of Ownership pioponents. \ 
n ~roof of OwnershipThis proxy season, companies are stepping up no-acton efforts to challenge 

proponents of shareowner proposals on proof of ownership. In a couple of recent 
cases, the SEC has ruled that proposals may be omitted as a result of inadequate 
evidence that proponents hold the stock. bout . 
Under SEC Rule 14a-8(b)(2), shareowner proponents must provide a statement from 
a "record holder" that verifes they held at least $2,000 in a company's stock mendments to French 
continuously for one year. In a 2008 no-action ruling involving Hain Celestial, the 

ommercial Code . .1
tlCGN Expresses ConCern ,SEC said a record holder can be an "introducing broker-dealer." 

Both Apache and American Express are challenging proponents' ownership EC Cracks Down 01)', 
qualifcations on the grounds that ownership has not been substantiated and the 
proposals submited, therefore, are not valid. Apache's efforts are an extension of 
legal action that it waged successfully last year against John Chevedden. Last March, 
a federal judge in Houston ruled that Apache could omit a proposal submitted by hat Failed to Disclose. .
 

Chevedden asking the company to repeal its supermajority voting requirements. This 
year, Chevedden submitted the same proposal., prompting Apache to use the SEC's 
no-action procedure to omit it, arguing that the commission should follow last year'slegal decision on the proposal. !Council Hosts 
American Express is fighting to exclude a proposal submitted by Kenneth Steiner ~eleconference on 
asking the company to to give sharewners owning 20 percent of the company's . 
stock the right to call a special meeting. Steiner submitted his original proposl on this E&S Disclosure 
issue on October 7. The company followed up by requesting a written statement from 
the record holder veñfing that he owned the required shares. In response, apital Clips 
Chevedden faxed American Express a letter from DJF Discount Brokers identifying 
itself as the "introducing broker for the account of Kenneth Steiner held with National 

Council.~News ­Financial Services LLC" and certfying that Steiner met the ownership requirements. 
Then, on November 2, Steiner sent American Express an updated propoal that 
revised the supporting statement. American Express contends that the revised 
proposal requires fresh proof of ownership. Chevedden, on behalf of Steiner, disputes 
this. 

American Express also says the original proof of ownership letter from DJF Discount 



brokers did not meet SEC requirements because it was filled out in Chevedden's 
! 

handwriting, not by OJF: "The company surmises that Mr. Chevedden was provided Enline Registration for i 
¡Council's Spring i 

with a single executives 'form' letter from DJF with the company name and share 

i-

I. .
-I 

information left blank, and that Mr. Chevedden then simply made photocopies of this IMeeting Now Open 
letter and modified it for use at the company (and, as described below, at numerous 
other companies). Beyond providing the initial executed 'form'letter in blank, it i 

iappears unlikely that OJF was actually involved in the preparation of the DJF Letter Olson Named Treasurer 

(and, as described below, the remarkably similar letters submitted to numerous other i 

icompanies)." American Express cites letters from DJF to Alcoa, Fortune Brands, 
Motorola and Verizon Communications that it believes are also questionable. ouncil Receives ¡ 

"The American Express no-action involves unique circumstances due to Willam and Unclaimed Proceeds from 
Kenneth Steinets broker sellng his brokerage business," Chevedden said. "However, ecurities Settlements 
the way the SEC decides it could have bad consequences for proponents in other 
circumstance. n
 

Just recently, the SEC ruled that AT&Tand Aver Dennison could omit shareowner Council Comments'on 
proposals on corporate political contributions because the proponents did not provide EC's Swap Proposal 
necessary proof of ownership documentation. These proposals were not submitted by 
Chevedden or Steiner. 
Back to Top 

eleconference Set for 

ICGN Expresses Concern About i anuary 20 . 

Amendments to French Commercial Code 
~~mT~eonfre 

The International Corprate Governance Network (ICGN) sent a letter to a French i e~ for February 2 
senator expressing 'concern about amendments to the French Commercial Code 
signed into law December 8 by French President Nicolas Sarkozy. 

The amendments essentially allow the management of French companies to cancel ....... -- ­

the voting instructions coming through proxy voting agents such as ISS; Glass, LeWiS;t l GN 2011 Mid-Year 
or Broadridge. The votes can be cancelled either by questioning whether the final f . K- I .
 

voting instructions are in line with the intentions of the beneficial owner or by claiming on erence in ua a 
that the ownets proxy voting policies are inconclusive. "It wil mainly limit the abilty of umpur, February 28­
foreign shareholders to actvely vote their shares in the French market," ICGN said in l.1 
its letter to the senator who sponsored the amendments. The letter asked the French Larch 1 
government to "reconsider the basic fundamental right of shareholders to be 
represented by their designated proxy agent." The ICGN also is considering View Archived Issues ;: 
submitting a formal complaint about the amendments to the European Commission. 
Back to Top 

SEC Cracks Down on Company 
That Failed to Disclose CEO's Perks 

The SEC appears to be taking a hard line on egregious executive perks. The 
commission on January 12 charged four currnt or former company executives of NIC 
with failng to disclose to investors more than $1.18 milion in perks paid to CEO 
Jeffrey Fraser over a six-year period. 

The commission alleges that the company failed to disclose that it footed the bil for 



the following wide-ranging perks for Fraser: 

o More than $4,000 per month for a ski lodge in Wyoming. 
o Commuting by private plane from his home in Wyoming to his offce at NIC's 

Kansas headquarters. 
. Monthly cash payments for purported rent for a Kansas house owned by an entity 
he set up and controlled. 
o Vacations for himself, his girlfriend and his family. 
o Flight training, hunting, skiing, spa and health club expenses. 
o Computers and electronics for himself and his family. 
oAleased Lexus SUV.
 

o Ordinary living expenses such as groceries, liquor, tobacco, nutritional supplements 

and clothing. 

The SEC's complaint alleges that Stephen Kovzan, who was then the company's 
chief accounting offcer, authorized NIC's payments of Frasets personal expenses, 
circumventing NIC's internal controls and policies that required the CEO to document 
the business purpses for his expenses. Former CFO Eric Bur was charged with
 

permitting NIC to pay the expenses that Fraser submitted on his expense vouchers 
even though he was informed that Fraser was not submitting the required 
documentation. Harry Herington, who was then NIC's COO, was charged with failng 
to adequately address problems with Frasets expense reporting after they were 
brought to his attention and with signing public filngs that did not disclose the perks. 

The company agreed to settle the SEC's charges by paying a $500,000 penalty and 
hiring an independent consultant to recommend improvements to policies, 
procedures, contrls and training related payment of expensès, handling of
 

whistleblower complaints and related-part trnsactions. Fraser agreed to pay $1.2
 

millon in disgorgement. $358,84 in prejudgment interest and a $500,000 penalty, 
and consented to an order barrng him from serving as an offcer or director of a
 
public company. Bur agreed to pay a $75,000 penalty and Herington agreed to pay a
 
$200,000 penalty. The SEC's case against Kovzan has not been resolved.
 

The last big SEC case dealing with CEO perks was brought in March against three 
former senior executives and a former director of infoUSA and infoGROUP. They 
were charged for their roles in a scheme in which the CEO funneled ilegal 
compensation to himself in the form of perks worth milions of dollars. 
Back to Top 

\ 

Council Hosts Teleconference on 
E&S Disclosure 

The Council hosted a January 12 teleconference on the European Commission's 
(EC) stakeholder survey on ways to improve disclosure of environmental and social 
information in the financial marketplace. The event featured a presentation from EC 
Policy Ofcers Joanna Sikora-Wittnebel and Agneta Sturesson on the impetus, nature 
and next steps for the survey. 

Sikora-Witnebel explained that current European Union law lets companies decide 
whether and how to disclose environmental and social information. The result has 
been scattershot disclosure in terms of quantity and quality. she said. While an 
increasing number of companies produce glossy sustainability report, the 
publications tend to devote much more ink to E&S strengths than to weaknesses. The 



EU's voluntary approach to E&S disclosure has been strongly criticized by some non­
governmental organizations that want EU law to contain mandatory disclosure 
requirements in order to promote better understanding of E&S risks and opportunities 
and to allow for comparisons across companies on key E&S indicators, she said. 

EC staff wil review the survey responses. due January 28. and issue a report in the 
second half of 2011 identifying major trends. The EC wil then consider action options, 
including possibly proposing amendments to EU law related to environmental and 
social disclosures. Proposed amendments would take time to draft, and might not 
surface unti the first half of 2012, Sikora-Wittnebel said. She also provided a sneak 
peek at other forthcoming EC releases. revealing that the EC in April wil issue a 
consultation paper on corporate governance at public companies. covering boards, 
shareowners, and the comply-or-explain corporate govemance modeL. Also, in June 
the EC plans to unveil a follow-up communiction on its 2010 consultation paper on 
bank governance and executive pay. 
Back to Top 

Capital Clips 

. Unlike last year, President Obama is not expected to highlight campaign finance 
reform or the related Citizens United v. Federal Election Commission decision in his 
upcoming State of the Union address scheduled for January 25. In addition, 
campaign finance reform legislation is not expected to be approved by the 112th 
Congress. 

. The SEC is expected to issue a report to Congress on its study of enhancing
the Dodd-

investment adviser examinations, which was required by Section 914 of 


Frank Wall Street Reform and Consumer Protection Act Some press accounts said 
the report wil include a recommendation that Congress amend the Investment 
Advisers Act of 1940 to allow the SEC to establish a self-regulatory organization for 
the investment advisers industry. SEC Chairman Mary Schapiro has recused herself

Industry
frm discussing or voting on the Congressional report because the Financial 


Regulatory Authonty (FINRA), her former employer, is being discussed as a possible 
SRO candidate for the industry. 
Back to Top 

News from the Council 

2011 Spring Meeting Registration - Online registrtion for Looking Ahead, the 
Council's spnng meeting April 3-5 in Washington, D.C., is now open and available 
here on our Web site. A preliminary agenda also has been posted and the Web site 
wil be updated periodically. Please note: 2011 member dues must be paid before 
registenng for the meeting. Questions about dues can be sent to Adnenne(gcii.org, 
the Council's membership coordinator. 

Olson Named Treasurer. Public fund directors today elected Jody Olson, board 
chair of Idaho Public Employee Retirement System, to succeed departng Council 
board treasurer Gail Hanson, deput executive director of State of Wisconsin 
Investment Board, who wil step down on February 21. Olson wil serve until the next 
director elections at the Council spring meeting. Public fund directors also voted to 
leave two public fund director slots vacant until then. 



Council Receives Unclaimed Proceeds from Securities Settlements. The Council 
has received $675,000 in residual funds from the unclaimed proceeds in the Royal 
Ahold securities litigation settlement, in which the Colorado Public Employees' 
Retirement Association was lead plaintiff. Last year, the Council received more than 
$130,000 in residuals associated with unclaimed securites litigation settlements in 
Reliant Securities Litigation (about $110,000); Tandem Computers (about $22,000). 

Council Comments on SEC's Swap ProposaL. The Council submitted a letter 
January 13 to the SEC supportng proposed rules to require that certain security-
based swap information be reported and disseminated publicly. 

Fourth Say-On-Pay Teleconference Set for January 20. The Council wil host its 
fourth teleconference on xay-on-pay issues on Thursay, January 20 at 12:00 noon

their recommendations in 
ET. The call wil explore how proxy advisers wil determine 


2011 for advisory votes on compensation. Council board member Susan Permut of 
EMC wil moderate the call. Confirmed panelists are Carol Bowie of ISS and David 
Eaton of Glass Lewis. The call wil be open to all Council members. Please contact 
Glenn Davis at glenn~cii.org for further information. 

Mark Your Calendarsl The Activism Committee wil hold a teleconference 
Wednesday, February 2, from 2:00-3:00 p.m. (ET). All Council members are invited to 
participate. Dial-in information wil be circulated prior to the call. 
Back to Top 

FYI 

ICGN 2011 Mid-Year Conference in Kuala Lumpur, February 28 - March 1. The 
ICGN 2011 Mid-Year Conference wil take place in Kuala Lumpur, Malaysia, February 
28 - March 1 at the Shangri-La hotel and will be hosted by Employers Provident 
Fund. The conference wil examine Asian corporate governance and IPOs in the 
region. Click here to see the agenda and to register online. ICGN delegates benefit 
from discounted room rates at the Shangri-La, for more information on how to book 
click here. Contact Cecilia Akerman on the ICGN events team on +44 (0) 207 612 
7080 or by email events~icgn.org with any questions. 

TopBack to 
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Attachment 3
 



From:  
Sent: Thursay, February 03, 2011 12:25 PM

To: Offce of Chief Counsel

Cc: Donegan, Jayne

Subject: # 4 Kenneth Steiner1s Rule 14a-8 Proposal Texron Inc. (T)

Ladies and Gentlemen:
Please see the attached response to the company request to avoid this established rule
14a-8 proposaL.

Sincerely,
John Chevedden
cc: Kenneth Steiner

Document2

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



 
 

  

February 3, 2011

Office of Chief Counsel
Division of Corporation Finance
Securities and Exchage Commssion
100 F Street, NE
Washigton, DC 20549

# 4 Rule 14a-8 Proposal
Textron Inc. (TXT)
Special Meeting Topic at 10%
Kenneth Steiner

Ladies and Gentlemen:

Ths responds to the Februar 2, 2011 company request to avoid ths rue 14a-8 proposa afer

the company aleady obtained Textron Inc. (January 5, 2011) that allows it to avoid ths proposal.

The new separate no action request is disingenuous, especially at this late date, because the
company fails to acknowledge that since Januar 22, 2011 the company was aware tht Mark
Filiberto was President of DJF Discount Brokers from September 1992 unti November 15,
2010.

The company is merely questioning Mr. FiUberto's October 25,2010 letter which was signed 3-
weeks before November 15,2010. Gibson Dun received Mark Filiberto's attched Janua 21,
2011 letter on Janua 22, 2011.

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

Sincerely,~L~
píOhn Chevedde~ -

cc:
Keneth Steiner
Jayne Donega ":JMonegan~Textron.com)-
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R&R Planing Group LTD
 
1981 Marus Avenue, Sute C114 

Lae Success, NY 11042
 

Offe of Chief Counsel
 

Division of Corpration Finance 
Secuties and Exchange Commssion 

. 100 F Stree~ NE 
Washigtn, DC 20549
 

Ladies and Gentlemen: 

Each of the DJF Disount Brokers lett for Mr. Kenneth Steiers 2011 nie
 
14a-8 prposas were prepaed under my supervsion and signatue. I reviewed
each letter and confed each was accuate before authorig Mr. Steier or 
his representatie to use each lettr.
 

Sincerely, 

"-l1Lf \/ ~~ JtÁY/uarC1 :;) J d- 0 II
Mak Filberto v
 
Presden~ DJ Discount Brokers from September 1992 unti November 15, 
2010 

Mark Filbert
 
R&R Plang Group LTD
 



DISCOUNT BROKERS

Date: J S' tJc.1#óei ;i /0

To whom it may concern:

As intr   account of k -t1111 t't: S ¿Y' / l1~r ,

account numb  , held with Natonal Financial Seice ~ (,i-

as custodian DJF Discount Broker hereby cefies th as of 
the date of ths cerfication

/.(7'rJl1-et: 5t.'CII?-.ris and has been the beeficia owner 
of I KtJO

sha of 'íeX:Tf"bl' / Y1~_ ; having held at least 
two thusaddoUar

wort of the above mentioned securty since the followi date: 2-J 2./ l) 1 ,also having
held at leat two thous dollars wort of the above mentioned secuty frm at lea one
ye pnor to the date the proposal was submitted 10 the compan.

. .\,
Síncerely.~~~~
Ma Filberto.
President
DJF Dis~unt Brokers

1981 Marcus Avenue a Sui\~ el14 · Lake Success. NY 11042

516.328.2600 800.69S.EAV \\ww.rl¡rdiS.com Fax SI6'328-2313
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GIBSON DUNN
 

Attachment 4
 



From:  
To: Offce of Chief Counsel -:shareholderproposals(Qsec.gov::

Cc: Donegan, Jayne
Sent: Fri Feb 04 00:17:39 2011

Subject: # 5 Kenneth Steiner1s Rule 14a-8 Proposal $45,000 Shareholder in Textron Inc. (TX)

Ladies and Gentlemen: . .
Please see the attached response to the company request to avoid this established rule
i 4a-8 proposaL.
Sincerely,
John Chevedden
cc: Kenneth Steiner
$45,000 Shareholder in Textron Inc.

Document2
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Februy 4, 2011

Offce of Chief Counsel

Division of Corporation Finance
Securties and Exchange Commssion
100 F Street, NE
Washigton, DC 20549

# 5 Rule 14a-8 Proposal
Textron Inc. (TX1)
Special Meeting Topic at 10%
Kenneth Steiner
$45,000 Shareholder

Ladies and Gentlemen:

This responds fuer to the Februar 2, 2011 company request to avoid ths rule 14a-8 proposal
afer the company aleady obtained Textron Inc. (January 5, 2011) that allows it to avoid this
proposaL.

The company no action request is based on a number of errors or erroneous assumptions.
For instace errors or errneous assumptions are:

1) Ony DJF ca be a record holder for the proponent.
2) If a broker transfers his client accounts to another firm, for rule 14a-8 puroses the proponent
is assumed to have sold his $45,000 of company stock.
3) If a broker transfers his client accounts to another finn, companes can imediately stampede
to :fle no action requests for all rule 14a-8 proposals submitted by clients of 

the broker.

4) If a broker transfers his client accounts to another fi, for rule 14a-8 puroses the proponent
is asumed to have absolutely no possible means of verfication of ownership.
5) If somethg afects a proponent's abilty to demonstrate ownership, for rue 14a-8 puroses it

is conclusve that it is impossible to demonstrat ownership.
6) If a publication says that somethig affects a proponent's ability to demonsate ownership,
for rue 14a-8 purses it is conclusive that it is impossible to demonstrate ownership.
7) Once a broker tranfers his client accounts, for rue 14a-8 puroses all hi previously vald
broker lettrs become invalid.
8) Business acquiitions are assumed to have been closed completely on the very day of the
initial news release.
9) When a news release gives no date for a broker tranerrg client accounts, it is conclusive
for rule l4a-8 puroses tht al the accounts were transferred on the very day of the news releae.

These are the errors or erroneous assumptions of the company.

This is to request that the Securties and Exchange Commission allow tls resolution to stand and
be voted upon in the 201) proxy.
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000 Chevedden ~ 
cc:
 
Kermeth Steiner
 
$45,000 Shareholder
 

Jayne Donegan c:onegan(tTexton.conP
 




