
UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549-4561 

DIVISION OF 
CORPORATION FINANCE 

Patrick G. Quick 
Foley & Lardner LLP 
pgquick@foley.com 

Re: Johnson Controls, Inc. 
Incoming letter dated September 20,2012 

Dear Mr. Quick: 

October 16, 2012 

This is in response to your letters dated September 20,2012 and October 15, 2012 
concerning the shareholder proposal submitted to Johnson Controls by James Barnett. 
We also have received a letter from the proponent dated October 1, 2012. Copies of all 
of the correspondence on which this response is based will be made available on our 
website at http://www;sec.gov/divisions/cm:pfin/cf-noaction/14a-8;shtml. For your 
reference, a brief discussion of the Division's informal procedures regarding shareholder 
proposals is also ·available at the same website address. 

Enclosure 

cc: James Barnett 

Sincerely, 

TedYu 
Senior Special Counsel 

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



October 16, 2012 

Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: 	 Johnson Controls, Inc. 
Incoming letter dated September 20,2012 

The first proposal requests ''the managing officers ofthe corporation to 
voluntarily repatriate 33% of their total monetary compensation for the 2013 calendar 
year" into a bonus pool to be distributed to other Johnson Controls employees. 

The second proposal requests that 33% of all executive compensation for the 2013 
calendar year be placed into a bonus pool to be distributed to other Johnson Controls 
employees. 

There appears to be some basis for your view that Johnson Controls may exclude 
the first proposal under rule 14a-8(i)(7), as relating to Johnson Controls' ordinary 
business operations. In this regard, we note that the proposal relates to compensation that 
may be paid to employees generally and is not limited to compensation that may be paid 
to senior executive officers and directors. Proposals that concern general employee 
compensation matters are generally excludable under rule 14a-8(i)(7). Accordingly, we 
will not recommend enforcement action to the Commission if Johnson Controls omits the 
first proposal from its proxy materials in reliance on rule 14a-8(i)(7). In reaching this 
position, we have not found it necessary to address the alternative bases for omission 
upon which Johnson Controls relies. 

There appears to be some basis for your view that. Johnson Controls may exclude 
the second proposal under rule 14a-8(e)(2) because Johnson Controls received it after the 
deadline for submitting proposals. Accordingly, we will not recommend enforcement 
action to the Commission if Johnson Controls omits the second proposal from its proxy 
materials in reliance on rule 14a-8( e )(2). 

Sincerely, 

Michael J. Reedich 
Special Counsel 



DIVISION OF CORPORATION FINANCE 
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS. 

The Division of Corporation Finance believes that its responsibility WitP. respect to 
II.latters arising under Rule l4a-8 II7 CFR 240.14a-8], as with other matters under the proxy 
rules, is to aid those ~ho must comply with the rule by offering informal advice and suggestions 
and to determine, initially, whether or not it may be appropriate in a particular matter to_ 
recommend enforcement action to the Commission. In connection with a shareholder p~oposal 
under Rule l4a-8, the Division's staff c.onsiders the information fumished ·to it by the Company 
in support of its intention to exclude the proposals from the Company's proxy materials, ac:: well 
as any information furnished by the proponent or the proponent's representative. 

. Although Rule l4a-8(k) does not require any commucications from shareh~lders to the 
Commission's Staff, the staff will always consider information concerning alleged violations of 

· the statutes administered by the Commission, including argument as to wheth~r or not activities 
proposed to be taken ·would be violative of the ·statute or rule inv_olved. The receipt by the staff 
of such information, however, should not be construed as changing the staff's informal 
procedures and proxy reyiew into a formal or adversary procedu!e-

It is important to note that the staffs and Commission'~ no-action responses to · 
Rule 14a-8G) submissions reflect only informal views. The dyterminations·reached in these no­
action letters do not an<;l cannot adjudicate t~e merits of a company's po~itiorr with respe~t to the 
proposal. Only a court such a8 a U.S. District Court can decide whether a company is obligated 
to include shareholder proposals in its proxy materials. Accordingly a dis~retionary · _ 
determination not to recommend or take Commission enforcement action, does not pre<?lude a 
proponent, or any shareholder of a -company~ from pursuing any rights he or she may have against 
the company in court, should the management omit the proix>sal from the company's .proxy 
material. 

.· 
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R'.E: 	 Johnso~ Con,trqls, Ins. Noilce. oflnten.#on· ~o Omi( Sh(lrehijlaer Ptoposatssub.mitJ.e.d by 
James Barnett 
Se¢uri#(1s ~h!mge.Actr;Jfl934- Jl4le Na-8 

Ladies and Gentlen).en: 

We are.writing onbehalfofeut client, Johnson Controls; Inc.,,a Wis.wnsin oorpQ~tiqri 
(the ·~company'), in r.~po~ ~q a l~tt'er fr<>m Mr. J~es Barrte~ to the O:ffice.of ChiefCounsel 
dat~ OctobeF.l, 2012 (the #oetobet 1 Letter') roncetning a-prop.o:sal and sta,temen:tin suppp,rt 
thereof (the "Augtl$f 1 Shareho4ter l>n>po~al'') submitted by.Mi':Batn¢n (the nPtoponenf}.fqr 
inclusion in theCompany•s¢~Y. s~tement and foim .ofproxyfot its .20l'3: AmiuaLMeetfug of 
Sliat.eholders (collectively;:the·~'2'():(3 ~J'QXY Materi;:Us"). For therea,wps ~setforth b:elow, ~e 
~om,pany continues to ~li.eye-:that the A~ 1 Shareholder PrQP<>sal ma:y be excluded .froin the 
2013 Proxy Materials-. ThisJettet'·should.beTc:ad'in conjunctio..n v.jth :t:b.~;C_ompAJly;s, ori~ 
lett~ t~y, yQu d,ated Sep~~2~~ 20,1~ (the-"Original L¢ttee•) regatif.in.gthe ~11gust1 
'Shareholder P:t:oposa:I and· the;sribseqp:entproposal and statementin: support ·tbe.t:~fr~v.e.Q 
frQm the Proponent in a letter · d.at~!.;-ugust 22. 2012 (the ''Subsequen,i Share~oldeyPtqpps~" 

;~d, together wi'th the.:Augu$U :sharelloldet Proposal, the "Shareholder Proposals'')> .Capitalized 
terins used but not definedbetem have·the m®nings given them bl th.e dri~ J:,.~tter. 

the Au~ 1 $b(U:®.Q1:4er.Bn>,p0~ru ;req~ests th.at the Coinp~:Y's shareholders approve. 

the following resolution: 


"We the shareholtl~ ·P:fJqh.ns_ol) .Controls petition the.Hl_anaging offi.c~ Qf Ute 
wrperatton to V.Qllii1tiiri1Y,-':r~atriate· 33% oftheir totahnonetary compensation for 
the·2013 calendar y~arn.Vh~~ex: in the fo~ ofsa1~. b.onus~~; : stQ~k.eqlii.ties·or' 
the options theteo~ :ip,.tp.ii:,b,o:lills p.®l,. to be distributed amongSt employees: Oftlie 
company~ witha. ~oai :thad:hi$mon~y be distribute~t'io such,a mann~ that 
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eveeyohe ·Within tbe'ootpotatiOD,..from high to low-, .have a shotateatrifug a share 
ofit ifthey. ~mnewgrW:ed by their ·sp,pcwi$Ql'S' •~dto,r their-peers as having aone a 
,S\l.i*tiot job." - - · 

Tfiis:lettertespoods to the-as.serti:ons th.atMr:~ Barnett made .in the October l ~tter in"the. 
·order lh.at he prese.n.ted thep1. 

1. The Prqponent .at~es:tliat a letter fr.om Fidelity Inve8tments dated JU1y.27, 2o:i2 
''Vcmfied that Fid.elityhela [bl~] ~o/Jo~q-Con~ls tJ9.g,tinually:-f.or ·the reqwmte ~~ 
:Perioa•• As -stated in·tll~,: Qiigij18._l;~et, hQwever, 'Ul~letters :from Fidelity Iov~entsth~the 
Prdpenent submitted-,dldnot establishthe Proponentis. eligJ.oiiity under Rule I4a..,:S(b} :and SLB. 
l4F~ :Rl;lle 1:4a;..8(b)(2}provid~ that Shareholders wh<tate 1i<>t.regist¢red shareho}(i~ muSt prove 
their. eligi9ilit:Y either hy. subniitting a Written statem~t-from 'the record holder ofShates 
beneficially oWiled:bythe s.tlareholderverjlying CQ~UOQ$ ow.nernhip or py ha$g f,iled an 
ownership report with. the' CQinJ:DisSion.. ·Becatise the P{Qj?O~~t has never asset-too thatheis-ot 
was a registered. shareholder o..r thafhc,has 'filed ownership: reports with the Co~_ssion,, und~ 
Rule 14a-.8(b){2), tP;e only metJ:to.d. av~al)le to bim.tOJ:>i'ove eligibility was to subniit a v,vritten 
statement fii>m the rt:eotd holdet ofthe-shares be-claiths to hold. SLB 14F provides tba; ''fot 
Rule 14a,.8.(l))(2)(i) purposes~ only DTC. 'PIP'li~pants shoul4 be_Viewed as 'record• holders of 
securities that are d_C?_posited at DTc..••· 'Fidelity Inv:eSt:ments .is not, and was not at thectime -its 
letters were'issued to th~Pm,ponen:t, ~Dr:c ·participant. Ntb.ol,lgb -the BroPQn<mUndicated·ihat 
the shai~· he owned were '9-tld byFidelity Inv~(;Qts ''tbfougb ,Nation~ Financial,,. be did not 
provide._a ''written Statement :front; a DTQ,partlcip4Ult ~;ts requir¢d b.y Rme 14a-8(b) and SL~ 
14F. The orily wxj~en stAtements.th~ 6le-.Propone.D.~ provided: were from Fidelity .lhvestmen~; 
which isnot·a DTC.parti-Cjpant. Aceordihgty; the Pt()_pbnertt, haVing received two tintely;an,d 
adeq:uate n<)tl~es of.4~fi~iency from ili,e•-C.ompany, 4_ip P,ot su\mlit SJJffi¢i¢nt verificati()n ,of}ij'~ 
~wnersbip ofthe Corilp~y,s. securities_; and he thus has failed to comply with RUle.i4a-8(b), 
Consequently, :the: Comp~y·resp~tfu..Uy,~ubmits that-it may e:?C.clude the August 1 Sh~eholdei 
Pn)p<>sal pilrsmtilt t<;~ Rl}le 14a,..8(:0{1} · · 

2. The·Proponent .Ch:aracterizes:the Cotnp~y~s argument that it may exclude· the 
August 1 'S}lareholder Pr.oposat· du~.:to l.a¢lc ofppw~ o:r ~l.ithority -~ ~ 8!gpment ·~t the 
company cann~t cbttq>~l ~ voluii~·~!'- Iil .f;lc~· however~ 'as stated in the on-gina! Letter~ the~ 
Compan)''Spri,maty argument for e;icc}:U$ion due• tO lackofp:ower Or a-qtborityis tl)at 
implemertta#"9n qfthe. August 1 ~~h~Idet Proposa,l would :te.quir~ voluntary, inter-Venmg 
actionS on the part ofthltd::Patties;. Altho:ugh the Oflg}'Qal Letter also .addresses the incons,st<mcy 
between. a compelled -action <Ql_(,l the de@it]qn ofvo1linfatiness, it :makes that 'argun:teiJ,t P.#}y'in 
the attema:tiv~,)asedoii a second p()terttiallnt:erpretation ofthe .August 1 Shareholder Propos_al. 
It is possible tQ :rea.4:-dl~ ~ugust l Shcu:ehold~ Piop.os_al:iij three w~y~, each ofwhiclpnay; b~ 
art~yze4 differently under Rule 14a..8·: (a) the shareholders ate 8peaking· dirt<ctlY to the 
''m~ag4J,g offi®TS -ofthe.W11p.Oration" ~d asking them to -apt qn· a voluntary b~is (tP~ 
'"M!$aging0fficer' Request"), (b}thesharehblders-atdspeakingto the Company and· 
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teq~eStirig'the· ·(OOmpany·to . ask the ''inanaging:officers;ofthe rorporation!'to·vohmteer to.. 
'frep-atriat~' ®nre.oftheir cOJilpeDSCJ:tlbP·SO that the Companycan redistrt'bQt~'ii (the. ~~mp.auy 

.Req~esf') Q.r (~) the ~e~()t~·;~e sp~g to 'the Compal',ly and requ~tihg the COmp8Jiy to 
cause the ·~an"a:ging officers·ofthe ~ration» to ''repatriate~· some Qftheir compensation.sQ 
11,1at the Company crun~~'b~teit '(~e '·~C.O,:np:any Demand"). Ir:t the9riginal :Letter; the 
Companypresented some argummts;fu the.·a1iemativedq;ending uponthereading-ofthe·Augu:st 
1 SharebQ.ld~ J>.t:o"{Nsal~ with M ~Ph~is onreading it ~a8 a CoMpiW,y Request. · 

The'·Company':s·priil:ifu:y'$:-gumenl for ·excl\i510il duet() lack ofpower or.authorityjstbat 
implementation•ofthe August 1Slulrebo.lder PrQposal, reading it ·as a Company Reqnes4,woUld, . 
reQUire voluntary, mt~~g actioJ;tS· q~ :tl,te pai:f.~f$frdparties-- i$Dely~ the ·~~aging; 
·officersv ·oflbe CQmp~Yi who are empl~yees ofthe COi'ilpany but not t.iii:det•tbe:Comp~ts 
CQnti:Ol. The.StaffJias indicated. that eJ(clusion ofa. sh~ehglqer proposal11t1der 'Rule 14a~8(i}(6) 
·~aybe Justified where .fuipl¢mentittgJh¢ pr()pi)S!U woulc:l require intehreniilg aetions by 
independent third pMties~•··Amendine-rzts tv Rules em Shar-eholder Proposq~, Exchang~ Act 
Releas.e No. 40018. Fed. Sec. t. ~(W. (f;::CH)l86;0I8 n.20 (May-21> 199&J (the"l998 
Release"), and theAugU'st 1 Shateholdtt Pro-p6sal is such a proposal. :The·~Proponentd~ llo.t 
disp\lte the d~criptionoftheA~gust 1·Shareh()lder Proposal a8 teqtriring vohmtary; mterver$,lg 
~ct:lons ofthil;d parties ·and 'iii fact;S,l.ipportS it by cbaracterizfug his propOsals ascnot "ask[ing] the 
CQtnpany to compei an.yt:biD.~·- imd not .asking 4fu~ board of4~ctors· to compcl anything.•• 
Inmead, he stmes that the.''requ.est: being mlide to the officers·ofthe conipany is·a voluntary oneP 

To the extent the AU'81JSt 1 shareholder Proposal is a 'Managing_'Qffic:er'- R~uest- a · 
direei;'fe<J:ll~t from ~arehpld~ t~;rth.e ''manf:!.~g officers"' to take voll.m,~ ~Ql1...-ifather·tbap. 
·a reqUest·for the-COmpany orits,Board of:Dfrectors tO take action, theAumist 1:Shareholder 
Pt:<>posal. is in fact not.~-"$bar~lio19erpi'Qpo~" as defuled fu Rul_e 14a~~. Rule l4a~8(3}dennes 
'clsbarehoider propos~ as fqll<,j\Y.S• ''What is :a proj)Qsal? A shat~h()ldet'proposru:1syo:ur 
recommendation or requitemenrtha:t theet>tt!PailY and/or its board of~ctonrtake aclio1;1. wbi¢b: 
y()-q intendto p~nt at a .m~tiqg~i;f't:P.~ .CQmp·any'sShateholders." A, ''!~est being mm:ie ttrthe· 
officers ofthe coinp~y,'•· as ·the.'Proponent .describes the August 1 Shareholder Proposal; is ndt a 
''recQnnnend~tion orr~tiirem,~ttb.i¥ tl,l~ compl'lll.Y ru.:tdlor its l>Qard ofd'i.Tec.tQI:$ tflke ~ctio~'' ao,d 
the Coinpaqyis therefore ~pfreqtPt:e.d bY.Jtwe 14a-8 to include id:n the2tH3 Proxy Materials. 

In the 0rigin:aJ Lettm:, th-e Company m:l!k~ the argumentid~tified by the Proponent in 
the October 1 Letter- tba;t•'the·oompany ~o.t compela voluntary act" -poly in the,aJtemative 
to derilon.st:tate·that implertlentatibn o:f'the August.l Sharehold€:1' Pto:vosal in :tact would.r~Uire 
intervening ac~ons by ~depen.AAP.t tlfird parties and that neither the Company no,[ its Bqil¢ of 
DfrectorS ·cowd, acting alone;.implementthe AugllSt 1 Shareholder Proposal since, by its tenns> 
it calls for Y.Qluntacy.a®.on by·:the:Jll~!lging · officers; 

The second hWg,n:be ,~ugl,isf1 .&b¥ehol~er Prppo~.. moret)v~? ,strongly suggeSts that 
Co~pmy action is.contemplated ·tO 1mplement·the proposaL A$ des!ii.bed in the:Original Lett~, 
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'the Au~ ·1 'Shar.eholdet Proposal.states as 1b:$oal:thatthe '%patriate[d]''- oom~tion '~ 
.distribute~t~q:ggst <;mplqy~~ ·.of'the·cpmp~y~"" .?\;lth"'~gh theCompMY.J~,:nPHdtmtitiea ·astlie 
-entitybe:lng asked t() trnplemeht'the"redistributlon, it is·lmcleat whlcl:N>thei pex&m would:dO~so. 
Sineeth~ Company"~ .abllizyto, impl.~ent the redistrlbutiO.n .js ·4~.~detitPti. int.¢tveping ~Qns 
by'ind.q,eDd~t'thfr(lpatties"" the :''iq?IU:ri~tion" ofco¢~ti.tm.l>Y thernana&Dgoffieers,_ the:. 
Gempanyilacks the.pow.a ·ot:autborit)"to..irnplement th:e. :A~g,ust i · Shareholder 'Prapo&!U~ ~dwe 
r~ysubJ:nit:!ltat 't:h.~· CQm,pany~~ye){elpde· ·theAu~ ·t ~Q~Ql(i~ :~qposal·imder 
RUle 14a'-S:(i)(§). on·thls bask 

3. The PrO.ponent·ar,gue:dhatthe August r Sh;u;eh-ol.o.er la:opos.ij w.olJl~ .:not ~use 'tbe. 
C:ompap.}dP>Violilt~Wi~flsin $te:law'beca1J$e·"any 'tepa~aij6n" of~m~satiohby the 
·ex:eeutiveofficers:·would 'bevoiuntary'' :and·u[t]he Shareholders,wotild ~plybemaking a 
·requestoft,h~(! i.n~yiduAJ.~r .N;des.cn'bed .in the Origillal ~tter. theCot1lpan}1$-ar~en~ far 
excl~on op. the .b~iS· th~t the .Aug$t 1 Shareho1d~ Proposal would.catise·the·Company to 
vioiate stat~Jaw is.madeonlyin tbe·altemativ.e~ assuming that Jhe.Mgust t S~eholder 
PI"QPosal is ·rea.d as·a. Company Demand.. ·In that case..as tne.·.on~te.tt~ states; ~'the .August 1 
Shareholder: Prop0.s·a1 woUld be hi effect seeking to have the·Co:tlipany ®:tlse.'tbe mana~g · 
officers to repay the compensation. .in.voluptarily, .and·<,<au.sirig Stich:in:voluptar¥repaym-ent would 
he a violation'6f'state'laYf' and ·would therefore be exefudable·undet·:Rule 14a..8(i)(:t}•. By 
contrast, to tb~ .ext~t the August 1 Shardlold~ Primo~al'is ~tetpi"~ed as.a: Company R¢guest 
requiring volun~~mtetvenihg:.actions on the.part ofindependentthird.parties,we tespectfully· 
.!lubmit that, ~ ~sCqssed .ahove~ it is·exc.iudable undey ~ule 14a.-8(i)(§).on. ute basis tliat it is 
beyond·th¢·C0mpany'$'p(lwer·Qr authority to fuipletD:en:t. 

4.. The PtQp.onentatgues.that the August 1 Shareholdtr·P'roposal:is not excludable on 
the basi$ that:it d~s·:wii)l·.·a tna.tter: J::~l~t4lg w the Gompan:fs ~dip~}?~ess ~perations 
because tl;:tept<:Jp6.Sal ·"does riot: try'tp.Inicromanage h~w [the,tequested bonus ·pool for· 
'einploye~J ~impleme.nt«L~? Mi,Q:Qtnanagemen~ however. ·i~.nQ.t ~oo for a shareholder 
:propos~ to'~ ex~'~¢4. oJ:l tl!~·bas$. ofdealing with a W:~.rel~g·~o the:Co~p~y~s ordfuaty 
business.operations~ Rather, the Staffha:s consistently anal~~~tbi'!!: .~.clusiop.:op. ·the basis of:the 
s~j.ectm~~ O:fthe p:ro.J)Qsabln~ 4etempnedlJJ,at ,pr~posais ~diflg e~pployee compenSation, 
rather thail solely exeeuti;ve compensatio11;_in;\l;olve :tnatte'lrS relatin!tto.·ordihary business. See,1 

·e.g.; Phi/.llp.$ Petrolewn C.Q, (M.~Ph U, .2()02). The Fro~nQll·d;o.~ ~Qtd.ispuie that.the Subjei:;{ 
matter ofth¢J\.)l~1 S\lat¢hnld~'Proposa:J relates to gc#leml oompensation matters arid is not 
limited solely· to:·executi\re:..CQmp~ensatio.n, and we therefote-~ct@)y :subn;ilt that the f\ugu$tJ 
Shareholder·Proposal is·(\x~ludable under R'We 14a~8(i)(7)on the'basi$.th_at it deals with a truitten 
relatiir$ to 'the~ Company"s ordinary business operatiol1s. 

5. . The.Proponentargues that the AugustJ .Sh~~holQ~.P.top.os~ ..may not·be 
excluded.on the ba:siS ofits vag!.leness or indefiniteness.becatiSMhe Btop(>nent''[doesn]'tbelieve 
any ~h!U"eho1derre.g ithe propos~ would be confused @ou~w~ai [th¢ .:~harehol~ers) ar~ 
askqig of'[tb¢frJ:~~~utive:offioers.'' 'Th~ Proponent states, .tliat ·~~[w]e.wantthem to gi:ve 
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:somethiil,g·,back to the ave:i.itge 'em,Plo~. Tlle exaot·amountthey·will.give.:and"Whether:ihey 
·~o:qlci' faQtor co~aU.o~ ~c;h~ th.eir.~eptpackage;jnh} thi!!.t9Wis, in·t.he..end,.tip t.o 
e~Cb. t~ecn)'e: offic~ to de.cide." AS:an 'fn:iUJd m~tt¢t?::the:Prqp<>nent's descriptioo ofthe 
teq,uest!is:not consiStent:With theAu~t '1 Shar~bQl(ler;'Pr<>PQsat in that the Au:sust l 
ShaJ:diolder'~po~~pts-.t() ~-fl' an: "ex~ aJ:nounf'··and the t;ypes.-of®l)lJrei,lsatio:p that 
·shouldbe'inel~ seeldng4ttepatriation;? of~CS3%:•of[themana~g. officers~] .total.mon.®y 
contp~~tio.Q (or-·the 2()t~ calend@' yeax; wh~er ·jn;file (ofn.l ofsal~~ btm~~. ~:(quin~
<>rtlie.options .Uiereon." AS described' iD. the Orlginal Letter~ thc:Ftemlrinder ofthe August 1 
~Sharehold~:.Proposai · js .suoject: to vario.us and ·x:n~tiple;.futeq>r~o® and·is ~ing and 
llhclear. butitdOes $J)Ccify 33% as ~~~d.en~g¢ 'bemg sought and 'dQ'eS notleave iUo'the 
offieers 'to:decid'e on a dift'erent~ge. · · · 

S.®9n.clly, tl!e :Prop<>nent ·d~ n()t .at:hJress the·nwnerou$ o.ther-w.ays jn which ~e.Al,'igust 
1 Shareholdc:;r Propos·al isvague1Jrid i.ndelinite, severalofwhich are described in the Original 
te.iter and which.render·the:.A;ugust 1 Share:h.oMer·Pri:>po~al SQ'YagtJe !lndfu<lefhrite thatneit4.er 

·~e-~()1~ votirlg on the .proposal nor·the-Co$panyin.i;mpl¢;t:nertting·the prop<>sa:l (if 
adopted) woUld he. able to determine with anyteasonabltH~ertaitity. ·exactly what actions Qr 
~eaSure:s thepwposa.l req~. The vagtJ.~ess and indefiniteness·ofthe'Augt!St 1 'Shareh'Older 
:Proposalis futt:h~ iUUstrat~l>y the multiple p<>sS:ibte ·futerpretations·ofthe AugUst 1 
Sbar¢holderPr:onosai.~ a 'M:anaging Offi®r' Requ.~ a Qomp~yRequest or aCm:npany 
'Demand. In f~ the Pi:.oponent'~ O~ber I.Lettci: itselfvacillates·among .the different 
interptetatioti$, cb.a::taet~g at dfffe.rent times the A:ug\1$1 l Shalrehplder Prop.esal as a 
'Mj:Ulagi.ug Officer R¢qt,iest•.a .Comjiap;y Reque8t ~a QOmpan)" Demand. Ifthe Propo-nent 
hiinself'cannot detemrute exactly what (and by whorn.such) :ac:tions need to b~ taken to 
implement the August 1 S~ehold.er PrQposat, then how can the ~bate~old~ be:eXP,eeted to 
detertnine With·certainty't1ie,aetions to be taken bythe.Augpstt'-'i 'Shareholder Pro~? .For 
fhese. :rea,sops, we:r~~~Y su:Pmit that t11e .Augps_t;l.S:fuirehold~ Proposal is e~clu:Qablel.)l'ider 
Rule I4a-&(i)f3). · 

The Proponent does .not dispute the-Cemp~y1,S nO+acllPn_r~u,est relative to the 
Subsequent $har~l1older ~rop<)Sal Submitteq fu the''Com,pany·'in ·~ l.e®r·date4 August22,.~012, 
:Indeed;jn the October 1- .Lett¢t; the .Propt;nent repeatedly cites;:his.Au:gus.t t proposal ana does. 
.not~ere.r1ce the Subsequent Shareholder.Proposal1 suggesfulg,he'has conceded that the 
Su.bseqJient Sb~h~ldet Pr:()posal was not timety:Subn:Utted. Therctfore~ based oh the an~ysi& 
above and in;the Original Letter? we respectfully r~terate. our requ.es.t for CQnfumation P:om,the 
·stafftha:titwill not l'ecptnn1end ~enfqt~~t ~Q'ni_f, ili.r~liance on Rule 14a,.;8~ the 
.Compa.ny::omits the Shareholder Proposals from:it$,.20lf3:·.Rroxy,;Materials. 

41321~'1711-'9761.2 
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·~· · . vLE ;•··.-··u .., 

O~her lS, 2()1~. 
Pa&e6· 

We:would. be·~P;Ji.YtO provitle•Y.Ou·with:any additionalinformation..and,·answer·any 
qq~ti9:t$...thJtYQ~)l,t~y!l~e.r~:thisre<:pie8f~ Jfwe:¢~·~e-:e>fcw,y:rurtb.~ as:si$t:al:l~e.ln. .~~­
mattet~ ,pleaSe &,.not.iiesitate•-to'con:taotme·by·phone·,at:(4-i4.:) .297::5618 or by ·emhll at 
.pgquiclc@foley•®IIl.· 

ce: Jere>.nteD. 0~ 
.Johnson cont:tOis; Inc 

,Jf$¢S IJ!WJ.~tt (;via cmtaii and.I¢glllatU.S. mail) 

4821-1711c9761-.2 
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Jame~ Barnett RECE\VED 
\ l At\ 9' 4 9 

. HSEL 
 CHIE.FFCIHO~NCE 
\TlOH ~ · 

Office of Chief Counsel 
Division . of Corporation Finance 
U.S. Securities and Exchange Commission 
100 F Street, N.E. 
Washington, D.C. 20549 

October 1, ' 2012 

Ladies and Gentlemen: 

Enclosed please find three letters, each in response to a request by 
the legal representative of a publicly traded company asking 
permission from the Securities and Exchange Commission to exclude my 
shareholder proposal from their 2013 proxy statements. I've also 
attached a copy of my original proposal to each respective letter. 

To be honest, I have been caught a little flat-footed by the rather 
exhaustive legal barrage that has been directed towards my proposals. 
I had imagined that there might be a bit of back-and-forth between 
myself and a corporate representative in an attempt to work out an 
appropriate way to word my proposal. But I certainly didn't expect 
these lengthy criticisms to be sent to the SEC. 

Whether you choose to reject or concur with their corporate requests, 
I remain more committed than ever in creating some kind of shareholder 
proposal that would tie the compensation packages of executive 
officers to those of ordinary employees. I am hopeful that the SEC can 
help facilitate the proper manner for me to do this. 

Sincerely, 

9---6~ 

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



James Barnett 

Office of Chief Counsel 
Division of Corporation Finance 
U.S. Securities and Exchange Commission 
100 F Street, N.E. 
Washington, D.C. 20549 

October 1, 2012 

Ladies and Gentlemen: 

RECEIVED 
201ZOCT II AH g: 49 

DFFtct OF CHIEF C 
CORPORATION F/,fA~~J[L 

I am writing in response to a letter from Patrick G. Quick of Foley 
and Lardner, LLP, on behalf of Johnson Controls, Inc., stating the 
company's intention to exclude my shareholder proposal from its 2013 
Proxy Materials. I would like to advocate for my proposal and counter 
some of the arguments that Mr. Quick is putting forward. 

Mr. Quick has brought forth five basic reasons behind the company's 
intention to exclude my proposal from the 2013 Proxy Materials. 
Firstly, he states that I have failed to establish the requisite 
eligibility to present a proposal before my fellow shareholders. A 
letter from Fidelity Investments, dated July 27, verified that 
Fidelity held my shares through its subsidiary, National Financial 
Services, LLC, and that I held the requisite shares of Johnson 
Controls continually for the requisite time period. Representatives 
with Fidelity Investments emphasized to me that they held my shares 
through National Financial Services, and that the standard procedure 
is that all verifications of share ownership are made on Fidelity 
letterhead. I even had Nancy Johnson at Fidelity's High Net Worth 
Operations talk to the office of Jerome Okarrna, the General Counsel at 
Johnson Controls, to make sure that Fidelity constructed its letter in 
such a way that any objections corning out of Okarrna's office were 
resolved. Fidelity's July 27 letter, which includes its cusip number, 
was the result. The plain fact is that I have held the requisite 
shares of Johnson Controls for the requisite time, and that I am 
eligible to submit a proposal before my fellow shareholders. I'm not 
sure what more I could do to prove this fact. 

Secondly, Mr. Quick states that Johnson Controls may exclude my August 
1 proposal because the company lacks the power or authority to 
implement it. His argument is that the company cannot compel a 
voluntary act. But my August 1 proposal does not ask the company to 
compel anything. Also, in the proposals that were disallowed by the 

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



SEC that Mr. Quick cites (The Southern. Company, eBay Inc., etc), the 
corporate directors of these companies were asked to mandate behavior 
by either individual employees or successor companies that was beyond 
the directors' control. However, in the case of my August 1 proposal, 
it states up front that the request being made to the officers of the 
company is a voluntary one. As the proposal is not asking the board of 
directors to compel anything, implementing it would not be beyond 
their control. 

Thirdly, Mr. Quick states that my August 1 proposal would cause the 
company to violate Wisconsin state law, which forbids the breach of a 
valid contract. Again, my proposal clearly states that any 
"repatriation" of compensation by the executive officers would be 
voluntary. The shareholders would simply be making a request of these 
individuals. Thus Johnson Controls would not breach any contracts with 
these executive officers in making this request. 

Fourthly, Mr. Quick states that the company may exclude my August 1 
proposal because it deals with a matter relating to the company's 
ordinary business operations, using the funds from the executive 
officers to create a bonus pool for employees. But my proposal does 
not try to micromanage how this bonus pool is implemented. u.s. law 
makes it clear that shareholders have a right to be heard regarding 
certain specific issues of corporate governance, including that of 
executive compensation. I would argue that this is more than just a 
right; it is a responsibility. And there is no way to sever the 
analysis of executive compensation from that of the company's 
workforce without violating a basic tenet of shareholder rights. 

Lastly, Mr. Quick states that my August 1 proposal is "so vague and 
indefinite that neither shareholders... nor the company... would be able 
to determine... exactly what actions ... the proposal requires." Actually, 
I don't believe any shareholder reading the proposal would be confused 
about what we are asking of our executive officers: We want them to 
give something back to the average employee. The exact amount they 
will give and whether they should factor compensation such as their 
retirement package into this total is, in the end, up to each 
respective officer to decide. It is, after all, a voluntary act. My 
proposal requires nothing from the company than that it make the 
request, and the purpose of this request should be obvious to 
shareholders and officers alike. 

The annual proxy materials do a thorough job of comparing the 
compensation of the executive officers at Johnson Controls with their 
peers in other corporations. But these materials are incomplete and 
possibly even deceptive, as they say nothing about how this 
compensation compares with that of the employees at Johnson Controls. 
I would argue that this relationship is fundamental to the notion of 
what constitutes fair executive compensation. 

I believe that my August 1 proposal is a reasonable one, and that I 
have acted in good faith in submitting it to Johnson Controls. If the 



SEC deems that it is deficient in any way, I hope that I will be 
allowed to make whatever further adjustments are needed to get this 
proposal on the 2013 proxy statement to be voted on by my fellow 
shareholders. I would look forward to working with either the SEC or 
the staff at Johnson Controls to make this happen. 

Sincerely, 

r~ 



I, James Barnett, owner of 300 shares of Johnson Controls common stock 
through my account at Fidelity Investments, would like to present the 
following proposal before my fellow shareholders for a vote at the 
next annual meeting: 

We the shareholders o£ Johnson Controls petition the managing officers 
of the cor,poration to voluntarily r~atriate 33% of their total 
moneta~ compensation £or the 2013 calendar year, whether in the for.m 
of sala~, bonuses, stock equities or the qptions thereon, into a 
bonus pool, to be distributed amongst employees of the company, with a 
goal that this money be distributed in such a manner that eve~one 
within the cor,poration, from high to low, have a shot at earning a 
share of it if they are recognized by their supervisors and/or their 
peers as having done a superior job. 

Argument: In this day and age, there is no point in owning a stock 
that you don't believe in, so it almost goes without saying that we, 
the stockholders of Johnson Controls, believe in the skills and the 
abilities of its management. But we must also realize that the 
increasing division between rich and poor is a problem, both within 
the ranks of our cor.poration and in American society at large. We as 
stockholders have a role in recti~ing this problem. In this regard, 
we ask the leadership of Johnson Controls to take a step in the right 
direction and voluntarily repatriate 33% of their moneta~ 
c~ensation into a £und that will give bonuses to salaried and o ther 
employees as a reward for and in recognition of a job well done. As 
the level of compensation is commonly understood as a barometer of 
actual worth, we are not asking for our top executives to put 
themselves on a lower rung of this economic totem pole than their 
peers at other c~arable c~anies. But we are asking them to 
voluntarily commit to something that will help both our COIZ!Pany and 
our nation. It would help build morale throughout the ranks of Johnson 
Controls. It would be good publicity for our c~any. And perhaps, in 
some small way, it might help to bridge a chasm that is slowly tearing 
our nation apart. 
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I, James Barnett, owner of 300 shares of Johnson Controls common stock 
through my account at Fidelity Investments, would like to present the 
following proposal before my fellow shareholders for a vote at the 
next annual meeting: 

We the shareho~ders of Johnson Contro~s dec~are that 33% of a~~ 
executive c~ensation for the 2013 ca~endar year, whether in the foxm 
of sala~, bonuses, stock equities or the options thereon, for ~l 
officers of the cor,poration shal~ be p~aced into a bonus pool to be 
distributed amongst e.IZ!Ployees of the c~any, with a goal that this 
money be distributed in such a manner that eve~one within the 
cor,poration, from high to low, have a shot at earning a share of it if 
they are recognized ~ their supervisors and/or their peers as having 
done a superior job. 

Argument: In this day and age, there is no point in owning a stock 
that you don't be~ieve in, so it almost goes without saying that we, 
the stockholders of Johnson Controls, be~ieve in the skills and the 
abilities of its management. But we must ~so realize that the 
increasing division between rich and poor is a prob~em, both within 
the ranks of our cor,poration and in American society at large. We as 
stockholders have a · role in recti~ing this prob~em. P~acing 33% of 
the compensation of our t~ executives into a bonus poo~ for regular 
~l~ees would build morale throughout the ranks of Johnson Controls. 
It would be good publicity for our company. And perhaps, in some small 
way, it might help to bridge a chasm that is slowly tearing our nation 
apart. 
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W.RfT£R1$.J)tRECHINE 
.~~,4~~gv,;56V:8 . .'. . 

EMAIL pgquick@foh•r•com 

~LIEr!fTIMI)ITTER N.t,JMB~ 
.®l:5:1!i;QJ79; 

Via e~mail to '$hart~Jr(J/derp_rqpQt;a'#,®,tec:~gv 

U.S~ Securities·and E)fcbang¢ -Co:mmiS~t>n 
Di:vi~ion .ofCorporationFipap(;.e· 
Ofiice·ofChie:fcounsel 
lOOJ! Str~N.E.., 
W~hil1gt~ 0.(}•.20549 

RE: 	 JohiiS.oltConttols, Inc. ·llittitte,pflntenfiofl tQ Omit ShareholderProposals.S@mitte.dj!Jy 
Jam& Bam.ett 
Secw:ities Exchange Act qf1934 - kule 14a-.8 

Ladies and Genttem~: 

We are Writing on behalfilfow.: clierit, JohnsOn COntrols, In:c., a Wisoonsiu. corporation 
(the '~Company"), to infonn you:that:lhe Company intendS to omit from.-its ·proxy ·sta,t~entand 
fonnofproxyf.o:r.its Z013 .Annua.J.M~g.qtShareholders (collec;tively, t}le ''2Ql3:Pto~y 
Materials") a proposal and statement•in SuPPOrt thereaf(the '1August 1 Shareholder Proposal7

') 

r~.eivedfroxn.Mr•.Jame& :aamett .(the ·~~~qj)onenf') in aJettey dated August 1, 2Ql2, as well as a 
S'l)bseq\lent'pfe!posal an4.statc::nt¢rtt fu ,supj)Qtj thereof:t:eceived from the Ptopdnent iii a :letter 
dated A-u~t 22, 2012 (the.t'Subsequent ..Shat~holder Proposal~' and, tqg~ey \0-th th,e;Augqst l 
Shm-eh<>.lde.d>roposa.I, the •(S:Mteh.old,er rr6.po_salS'1· We hereby respectfully requC$'.t 
confirmation.that the staffofthe D'hlision·of'Corporation Finance (Ure ''Staff') wUi not 
H~co~c:md a,ny .enforcermmt 11Cij9p if; · -~-reliarwe on Rule l4a-8 und~the S.~Uriti¢8 ExchaQ~e 
Act of1934'(the ''Exchange Act'?~ the Company omits the Shareholder Prep6salsfrorn its2013 
Proxy Mat~:als. 

PutslU!,Ot to RUle 14a,8(j) .qnqetlh~ ·131t'Change Act, we h!Lve: 

•· 	 fil~ this letter with th~ Securitie$ ·E~AdExchangeCommission (the "Con)mission'·')no. 

later thaneighty (SO)·caiendat days before tbe date the Compapy intends to fi.Ie:it& 

definitive 2013 Proxy Ma:f~rials With the Commission; and 


TAUAH!\.SSEE~~D~~ELES TP.JIIP'A 
MlLWAUKEE TQKYO 
NEWYORJ< WASHINGTON, D.C. 
ORI.ANOO 

http:r~.eivedfroxn.Mr
mailto:ShareholderProposals.S@mitte.dj!Jy


FOLI;Y .\ ~ARQNER LLP 

S~tember 2Q, 2012 
Page.2 

ExchapgeAct&W:~ 14a-$(k) ~4$taff'Le~ Bpl)¢WiNo; 140 (N~v.7, 2Q~t8) ("SIB 
14D") proVide $tt ,s~hOidet propoti¢1ltS:are requited ,o.'seb:d COIIlpanies a copy ofany 
·cdiTespondence that ·the::propdnents elect fu stibnntio the .. Coll)nljs,$jon 9r .. tb:e SW!. Ac.cordingly; 
we are taking this oppattu,W.ty to .. i4f.QU1'1 t}Ie Pn;P9nent~fif.thf: PropP~eritelects 't9··subnuf 
additiona:h:orreSpc>ndence .to the! CommisSion or ;the Staff:with ·respecno one: or both ofthe· 
Shareholder PrQposals, then a cop~ Qi ihat~treSW.Pilen~ $Ql:lld ®ACPrrently l?.e fQI'ni~hed ;to: 
the un:de.tsi,gned onl?.enalfof.tll,e :tt;~y·p~t t6 Rille 14a;8(iC)'arui ·st.B l4D. 

Timelfu:e.ofthe Shareholder ProposalS· 

The AuguSt l Shar-eholde.t P-rv.posal:reqtiests that the Compan.y~s shatehoiders approve 
tb~ following-resolution: · · 

"We the sQ.anmglC;ters (}[.Jo;Iln~n Co:titrQls petitiqn the mana~g officei:s ofthe 
corporation.to~voluntarily :repatriate:33% oftheir total mon.<;tary compensation for 
.th~ 2013 calendar y~, whethet in the· foon ofsalary; bon~~ stock eqtlities or 
the optioiJS thereon, mtb a:bbnus pool, to' be distributed'amongsternployees of the 
company, with a gbal th~t this ni:~neybe distribut~ in ~uch a inanner tbat 
everyone w1thih .th~ ~ration; ftom big}} to low~. have a·shotat ear'ning a share 
of it if they arerecogniz'~J)ythejx.stWervisors.and/ortheir p~as having done a 
superiorjob;" ·· -

A copy of the AugUst 1 ShareholdetProposal is attached hereto 'as Exlnl>it A. The PropPnent 
ori~nally.submitted a sharehold~:proposal in a lett~ dated July 2~.·'~()12. ·(the ''J'Jly 2 Propos~"). 
Following receipt oftb:e JUly 2 17oposal;; the Company advis&fthe:.PropOtient in ale;ttet dated 
Jllly is, 2012 ofcertain· 4efi.ci~cf~ iq bi:s dem9nst:raiiop .of~)igibJnty pursAAUtto RUle l4,lli-8(b) 
and in the July 2 Ptop<>sai·'S".;C()tppliance:with the one ptotwsal-::IimitofRule 14a-8(c). The 
Proponent responded. witlta.ddltionat ·wot:Qiation and th~Augu$.l Shar6.P,older P-roposal hi ·~. 
l~er dated August 1, .20.12,; -~ f.~nse to lhe Ptopo!lezWs additioital mfofuiation and. the 
August 1 Shareholder Rl'opOsai, th~ Company advised-the Propofitmffu an emai14ated August9~ 
iO i2 that his additional in(0Illl,aii,Qn·, did nqt de:mons~te his .. ellgi.oility under Rule 14a-8(b ), an(il 
the Proponent respoJ!ded with adCiitiorial information and the Subsequent Shareb()ldet Proposal 
in a letter dated August 22~ 20:i2 • .All ofthe corresponden~· des.qribed above, in.cludil;rg the 
Subsequent Shaieholder .Propos8l,. ~is attac.bed hereto as EEibit B. . 

We believethatthe ·$_b~ehplder PrQ:P,0sals may ptopetlyh~ excluded from the 2013 
Proxy Materials. pUI'Suailt.to·RUle ·.14a-8 under the Exchange-Act for the following reasons: 

484&-9887-5152-.4 



September20~2012 
P.age3 · 

1. August 1 Shareholder Proposal 

A. Tbet.PtoponMt .failed: to ~blisb1he:reqt1i'site ·ellgibility to Sl'ibnnrthe August 1 
;sb,arehqi,der.Pt0P9Sal al'ld:th~f9~ tb:e :¢9m~y-rnay.~CI1Jde th~Au~t 1 $~eh0ldet. 
Propasal'pmsuantto. RUle l4a,..8(b)and:R:Ule14a-8(;)(1). 

B. The C<>mp_any lack.& the PQW~. 'Qr- aut'hcmty to··,impl~eu,t:th~ Augu.,st l :Sb.ar.ehrilaer­
Propqsal iiri~:ftb.erefore·m~y exchtde'th.e ~u~ 1 Sharehold~ P:rop0salp11tsuant to RUle 
14:a~8(1)€pl~ . . · .. . . . · . 

G. Tbe·f.\ugusi i S~~holqer Prppp_s~ wowp,.if ilp,pl~ent¢, caus_e fhe.:Coqtpafiy·.to violate 
state I~w ru:itlithetefore· tb.~ ·CoiDpanynmy: exdude the Augu:st 1· Shar-eholder Proposal 
pursuanno Ruie l4a~8~i)(2).. · · · - -

D. The· ,1\:Qgqst 1 '$4areholdet-P.tow.sat d~~_,Wit)!a~att~ relating to the comp~y·s 
ordinary busines"s operations. and ther.efotMhe. Comp~y may exclude theAugus_t 1 
Sh~e.hol4~ PrOJ)Q~ p~t ·to'R"!ll:~ i4~;~.-'S(i)(7), -

E. The .t\iigQSt 1 S~ehold¢: PtQPO~ iS·sb V(:lgiie.and indefinite that neither~harehOldei"s 
voting-on the proposal nor the Co!11Pany,.in fuiplementing the proposal(ifa4opt~) W.Qwd 
pe '$1e!O dei~e with any·~]e· b¢i'tairicy eXactly what a.c&ons 'or m~utes- tbe 
proposal requires and therefor~-the ,Coxup~ymay exclude the August 1 S~ehol.der 
PtoP.Q~aJ as:.cont:racy to the C_t)lpthi~on;s.pr9XY rules pursuant tc:; Rule l4a'-~_(i](~). 

2. Subseguen:t Shareholder Propossl 

The St.ibseqtj~t Stw-~older Propasal. \!(~ ,sw>~~e<l· :l;lfter the deadline for submitting _ 
shareholder-prqposals and. thereforj:~the.t:.ompany IW:ly'exclude the Subsequent Shareholder 
Prc:;PQsal_P~AADt t9.R.¢e 14a-8(e)(2)AAt=t,:_s~;~&J, :amlt#n No. 14F (Oct.. _I8~ . 2'0ll}('!S.I,;a · 
l4F1

). The:subseq}lent Sharehalder Pro.pasai ~so w:ou:Id;b:esubject to extlusion._on. .~unds 
simjlar·to. th.o$e dis®SS~ in this· ~ett~with r~_ct ro, !b.~.A1,1IDIStl Sharehold~_&,op().~ "Qut 
b¢cause the Comp~y :rii~y e~clq9e th¢S'q\>$e@~t-Shareholder Proposal .on the baSis of 
untimei.in~s aloJW; -we do not ac:ldr~ss 8\lcligi-Qun'®. with. re~ect to the. S-Qb~M~t Sbm:~91Cler 
Proposal in thisJett~" 1 

· 

Each 6fthe~e: bas.es forexclusi<m is dis¢u:ssed sep~te.Jy·below. 

1 The Company r~etveli the r-ight to seek exclllsion 'of the SUbsequent ShareholdcrPraposal on such ~lllldS:in.a 
separate Jetter in the. unlikel:y event that .out ~uestfofriti-airtlon relief with reSpect to theeSubst:quenf Shiireholdt:r 
PropoSal m ,thiS Jettert>Ii the basis of untimeliness iS demoo and Mrel$yrequests that the 'Staffgnmtth~rGorilpany 
any relief from the finiing reqUirements of Rule· l4a~8. thatJri:4y'be neccssacy to allow the'Conl,panjto ao sb. 
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1. 	 ,Au~St:lSh~hobl~r Proposal 

~ 	 The Coinp~y :iiUly. :¢~e1Ud¢·theAugusll Shar:eJtolder Pr~posal under RUle l4a~8(b) 
andRUle 14a-8_(f)(1)because the Pt~poilentfaiJed .~· esta.,iiJh the ~JU$lt.,. · 
eligJ,i)lli~ tq !i~~nii~ .'fJl_e, AJigJtst'l ~bneholde(?r.b~ 

Th:e C<.?l:npany.may excl~de the A~~ 1 S~~4oldei' Prop(>sal under Rule l4a:..S(D..(1J 
.because th~ ;fto~nentJaile<t:to-substah~atc Ills eligibility. to subinluhe A~gust 1 Shareholder 
PtOp<>sal under Rule 14a~S$). :Rul~ 14a~S{l>)(l)prqY.ide8~ lit p3It;_ that ~'[l)n-Q.riler t_obe. ~li8.ibl~ to 
~bmit a prop;osal, [a:c~haieholde:f] ~ri:ust have ¢Q~futuously h<?ld -at l~t$2;000 in mm:leet'Wlue; 
or 1%, of the cdmpany's securiti'es entitled to be voted-on th--e.proposal at the m~ting for afleaSt·· 
()ne year by the date -[fP.e sblij"e]lol9-.erJ submit[s] the pt:oPQsa.l.>'; .Staff Legal Bullef:in N9. 14 
spOOfi~ . that, when the ~iiat.ei:tolder is not the registeted.holdet, th-e shareholder "is responsible. 
for proving his .orher .eligibilityto ~mit a propos~ ·tq~e c9~~y,~wbich the $~eholder 
may dohy one ofthe two w~)'s· pfpvided iir Rule 14a-8(b),(2) •.&e Staj[Legal Bulletfn No: 1'4, 
S~onC.l.c ;(July 13, 200:1).. Futtber). lh~&ta#'has ¢la:rUied tP!lt proofofownerShip)e,titm! 'fuWit 
come ~om th~ "¢<:Qr<l" holqer of'the Ptof>Pnent's shate5 :artc:J, that, for this p-urpose, only 
DepositoryTrust .Company (''DTC;') participants are vi.ewed:as.record hold€4$ of~ti~ fMt 
~eq~osjted ~ DTC. S~e S!.JJ P!F~ . 

T1ie evep.ts telatfug to thi~ 'basis for exclusion ate :as follows: 

• 	 As-described above, the Pioponent:ori~ally·submitted theJuly.2 Proposal in a Jetter dat~d: 
Jtuy2~ 2012. In thi.s le.tt~) the .f~opon~t s~~~ that lie-owned 3,00 shares.ofthe ~any's 
~mm~~ stock~_:but h'e did not 'otherwise-proVide ~Y evidence of·o'Wnerlihip. 

• 	 The Company adws'ed ·1ihel7opo:nentin ano.tiee·:o'fdeficiency dated July 1$, 2012,-whi.Ch the 
Comp3Jly 4.etivex:~within.14 .®endat·AAys qftb,e.domp~y's ·receiptoHhe ~:ply~- Pr6pp$~'­
tha( h~w~ nQtJisteda$ a reCQ.rd s.har'ebolt.ier·m Ql~-€<®paiiy•s reoords an.d'tlmt ~s July-2,. 
20121ettet did not .demonstrate his ellgibility pur8u$t to Rui:e14a-.8(b). The CQmpan:ifs · 
ngfic~ of,d,effi,~en,cy a,lsp advised fu,e :(>r;qp<)j:ten~:in de~}'ofthe requirements ofRuie l4a,;8 
relating to ptoofof'ownetship and how todemofistra~e .ell~"bhity 'under Rule l4a-~(b.). 

• 	 The Pt9ponent tespande4 With addi;tiop;ai 1nionnation concerning his ownership E!A<l'Witb. ~e 
A.u~t J ·$.h~ehpl_qet Pf.<>p<>.sal iii. a letter Qilted August 1,20t2; The additional infonnation 
the Propon~tprovid~(fwith hi& l¢tter ~~-Au~f:l, zoi~ included a letter froll.l ~id.¢Jley 
Inves.4nents·ro..lbe ~P.onent dated Jl.dy 27j 20l2 ind-icating that Fidelity Investments" 
recOrds ·Showedthatthe Proponent rurd'held t()O.sharC$ ofth~ Company~-s COWJn.Q~ ~9ck 
.c.qntin:uqJ:JSlY ~n 11~ ~i4elity IAve:stinetl.U; aCCO,\lllt ito¢ JtdY. 6; 2011 to the d~t¢ ofthelettt:m. 
The Proponent,~ indicated· in hlsJetter that FidelitY Investments held his -shares:of.fue 

http:4.etivex:~within.14
http:2012,-whi.Ch
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C~pany?~ rommotl'~stock ''through National ltinancialt huthe: d,id.not subttlit.any 
coxnmlllli~tiP;nS. fromN,~p:palFi~cial if~etf. A$ oft:h~ gate oftheiuly27,'2012Ei(Jeli~ 

.Investmen,~lette,~ . Fidellty.'lnvestmentswasnot ·a.DTC,parti~pan13,but,National:Financial 
·s:em~t.tC:-w.ruJ trDTC.p.articip~t. · 

• Ji1 te&PQnse.to.the ~additiomd infom~tiQn. anclthe Au~t 1 ,$fu!teholiier Propo~ill 8Ubq:!itted 
by th~ PtQpo~~~ the Goi.\lp~l' ~Visedthe Projl()Iient~in.a second ·notice ofdeficieneysent. 
by email on AugustQj 2012 tlu¢;bis additioruil infomxation·Q1d,notdernonlttl:ate:hi$ eligilfility 
Uilder R'\U¢ l4a~'S(b.);$4 agl@ pro;Vided him With iiistructions concetnilig.how to 
·demon~trate•bis eligibility. 

• We understand tha~ o.n or @out:Au~ 15, 2Jll2, abrok~ -at Fi:d¢1ity Inv~tm~ts. at the 
.Pt . . ·e- -,- -·- 'io . ·t,,...ed -a ,. · · · - tativertfthe·.C() · · ·.. ··st\tkiii 'inf1 -- :ii ~ <;>penen s ~es_., epn_ -~-· .-1'.~ . . .... . . . . mp~y . ,, g on:pa on 
regarding tile. -~e·· of.evid¢ri:te ·ofownership·that the·Compflt\y was r~tittg. In r~~~ 
on Aug\lSt-1 (), .2Q12,:.a rq1r~tativ~~ofth:e. Company Sp9ke·with theFideli1;y lii:vesbn~!s 
broker '@d offel'ed·to,s¢tid -a $adlple of-a letter that a DTC participant had used·as proof of 
ownership on bemdfohnQj:h~ s~older. p{Opo~e:n;t These' CQ~unications ~te(i.jn 
therepre.s¢htative :()fthe C0~pany.-s.tit)ding tii¢ ~t¢ let:ter'of a DTC participarttto the 
Fidelity Inv~tments brok~ by facsimile. 

• The Propon~nt rc;s.PQP.d~ . to th~ Co}llp~y's s~~9 de;tit;iency n~ti<;¢ with additiprtill 
information in a letter tlated Augpst 22f.-2(H2. The additional-information included a letter 
from Fidelity Investments w fue,P:t:O,PQJ:l~t .·c;Jate4 Aug\1Sf21 J.2CH 2. cp~g that Fid~licy 
Investments' records.iP.dieated thatth.'¢.Pr()p6nent had held,aposition oft 00 shares.ofthe­
Coropan:Y's .comman-st~k ®ntinlJ.Q\lS\Y frQm ~Uly 6; 2o) 1 in the :Propop.eJ:lf's. "account 
ending in  wi1:h_F~delity Ihve$Il~t$ DT~ pi¢icii>l!llt#02Z6·;" As of the ~te ofthe 
August 2-1, 2012 Fidelity lnvestments.ietter, Fidelity investments-was still not a pte 
participant. We have cQn:fi):m~ ~Jb~ pte part.i'9ip~W-t.tll,ljnb~ <?It¢ ih the letter fro:QJ. 
Fidelity lnY.'~entS w'a$ :~ ofNatiori~ F~cialServices tLC, but: the letter was: from­
FidelitY hivesi.tnents,:notihe actual t>repartt~pant, Nati!i).nW F4J,Mgia.l Servic~s LtC.. 

All ofthe·corr.esponde.nce d~.®ib.ed ~ve is attach~h~O 'as Exhibit B. 

Rule 14a.,s(f)_ proVideS-that acom:panymay .ex~Iude .a .sbar:dlolder pro{K)sal· if the 
prQponent :fa1l.s ·tQ: p~yjde evidence ,ofc;:li~il>Uiiy ·und~ R.U1e 14a•8, ll.19l•g the beneficial 
own~bip reqtiireirtents ofRU.le 14a-8~)~ provided that. the oompanytimelynotifies the. 
propOnent of the probiem and the. ;proponent falls to c.orrecti the defi:ciency within the·:t:~ed 
time. As r~ed ~y'SLB · 14F.~ the:4efici_~cyild.ti~es tbatt\le.Coinpany provided to the 
Proponent -dated July 18 •. 2012 and .Aug®t·9~ 20l2·include.d d.®ille(l itrlbr:mation regarding the. 
''record" holder req~rem~ts. Specifi¢ally; .the ,initial deficien(;;y notic.e~ date<i July 18, 2012? 
included: 

• a description of·the ownership req:Uirem.ents· ofltule 14a:..8(b).; 

484.6-9887-5152.4 

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



· f.OLE~ ·6-U8D~ER LLP 

~e.ptepib.er :~(). ~Qt2 
Page6. 

•: 	 .notice ~that, according~to theC.omp.any's ~corosc;·~. il,rpponent~wa$ ~ot _a x:eoon.l owner.of 
any-ofthe ·eoro~y.':s colllinon>stQck; ·· 

• 	 -.a d~¢rlptlon ofth.e:.typ¢ :ote'Yciu~~-n~:tQ·i;l~o~e. b~efi."'i;a owpership ~den! 
.R~e- l4a-:~(b,) ,ili,clli(liftgadVice that a WijttM.--s~ernent:verlfyirig ~own~hlpmUst .be from·the 
4~td :holder~which~enerally means ·alY.F'C::p.~ei,p~ 

• 	 -a'I~ to a list of~~DTCj;at:tiCipartt$}and 

•: 	 'an indicatjonthatan:y respQnse ba4 t~·he S\Jb;!llitt~,Qy·:Q.o la,tey than 14-.calend,ar days·.fr9m ­
the datethe·Proponent-reeeived the'Qefi¢tency nonce'; 

The second deficien9:y notice, dated Au~9, 20:1'2~ ~e.(} su~$mo.tially ·the same 
·mrortnation as:the initialdenciency noti.® except for the-statexnent-ihat the Company's rcx:ords 
didnot indicate th~ Prqpo:q~t··s ~rii ownership ofthe-cptn,p.ap,y':~·-·c<>¢mqn stock. The second 
deficiency notice also ~ggested to the Proponent that, .based<on.th-e =refeten~eto National 
Fin~cial in his Augu$t t., .iP1.21~er,, N@.onal Financial rgjt#.'Deili.¢ I:>TC partiQipant that held 
JU·$shares. 

The letters from Fidelity,·mvestinents::thatth.e:Ptopottc.nt submitted did n<;>t establish the 
~nent's eligibilit}''lm9~ R:U!e l4a~8(p)~anct $LB 14F~ Rlll~·J~a,-8(b.)(2) "ptovides· that . 
shareholders who .are n:ot·tegistered shareholders.mUSt·_prove their eligibility by either.. submitting 
a written st!Uement nQD;l tA~ ~co.nth()\qey o.fsh~es..l>en~;qq.~y QW.P,.€;~1 by-the-sharebqlder 
·verifying coiltm®us·o:wnetship qr'havihg filed.an ownership report.With the ComrtriSSion. The 
&:apon:ent bas not asSe.d.«\ fuat,h~ is ·Pf.was ~ regi,$terc:4 ,s.AA.f®9ld~ Qr t'l.iat:he has;filed · 
Qwn~bip reports WitJ!. the ~$ip:Q, :sQ ~derRuie l4a•8(b)(f)~the.onlymetllod'availableto 
'him to prove eHgibilitywas to 'sUbmit~ w.ritten.-statement tiom the~cor.<i holder ofth~.s~_he: 
-claims to .hold. SLa 14F_px;~vides tbat,·"for Rule. 1~~~(l;J(2)(t),p~ses:?. orilyDTC:p~clpants 
shQuld"be viewed as:'recotd~ holders ofsecunties:thal ate:d~sited :}lt.-DTC," Fidelity 
tiiv~ents is noi; and.w~:'Q.Qt ~ti:hcrti.m~ itslett~ w~e·j~~ to:tbe ,f.roponent, a DTC 
J:ia.rti~ipa:qt. (S~' the li$t 9f1lTC Pro.:tieipant~ at 
httpz//www.dtco:oom/dowcloads/memb·erswp/c,tire:ctoiies/dtcliUpha.¢t) Alfhopgh.th~ Proponent 
jndica;~~ th!lt the sh~es-h~,o~edw¢te held by F#:lelit~(Inv.ent$ ''through National 
Financial,~' he .did notpt:oVide a ~tten statemtm:tfro.m.~·a D!C:particip~tllli ·require4 .by .RUle 
14~-S(P) and SLB I-4F• Th~:o~y written statements ·~t;the Pt:opPnerit.pro~ded were fro~ 
Fidelity investments,_which is not aDTC·participant. A:eco:td.i.'ngly, the.:Prop:anent; having 
recci'Yed a t;imely at1d.a4e9~t~ notice ·ofdeficiency'fu>tn t])e-Comp~y (i;n la¢t~ two Stich 
notices), did not subri11t sufficientverification of'liis eWD.ership ofthe C.ompany~s securities, and 

http:Alfhopgh.th
http:and.w~:'Q.Qt
http:Fidelity,�mvestinents::thatth.e:Ptopottc.nt
http:WijttM.--s~ernent:verlfyirig~own~hlpmUst.be
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h~.thus ·has·fWJecl to com~lywith Rule 14a-,8@); Cons.equently, the,,Qomp~ym~y ex-<?lqde the. 
,;A-qgpst.l ' ShaJeli<>l4er.:r.toPo~ :P~t't9J~i•Ie 14~.;~,(f){.l).. · 

We.a¢k,no~ledgM,llat the' Staff.ilf$orn~ instances in.the past.ilas extended.thetimeperiod 
.for a,sbateholdet to.coit• apwcedi.u:a},def.ect'jn: a:prQposal QV.YQnd th~ 14-~Y$. PJ'ovi~ed.· m 
~hle.1,4a-S(tl(l), Jjow~vet. thtfS~hds only done this where;th~·issut)t':S -t~~e-coii~ 
~ili~te hi:fotmation~as to how:the shareholder couid temeqy :the pro<;edural defiCicn(?)e&.&~ 
erg., $yscQ ·Corp. {A11g.lO~ 20<11:). In tWs cas.e, a furtber :eX:t~siQii ofthe respon,se .~pP; i$:tiot 
WflP'iltlt<iQ. ~use-Jjo~ ofthe C01;llp\iJiy's deficiency·natices. to theProponentoiully explained 
that the:hopollent WM req:Uired: to provid~ a writtCIJ. smtentent:ftom-Jhe r~:rd boi4er•. wl#cKin 
th.e ~·gf.~b~ qr brg~¢t su~h a8 fidelJ.tY Jnve$,I;l~t$, g~~y·W.~t ·a::l>TCparticipant. 1n 
additiot; the c()ttlpanypro.Vided a. list ofDTC participantS ~d ~. Citatj9~ to SU3 l4F .indi~ting 
tha:t-:f'ide).icy Jnv~ents tnigJifhe.able,to inform the Prc!i?OI1eilt which DTCp_~¢:pant ovro.ed 
.hi"s share~. The second deficiency notice also provl.ded the Proponeni'an·adclitional "i4,.days and 
attac;h~a<;opy of'R\11~ 14~8. Tb:u.s, ~ch of;the Comp®''S tWo(:}t$.(ii¢11¢Y notic~·p~o~ded tQe 
rt~9n:e.itt with·all ~;eJevantil:lfori:nattori hl a tilnely maimer as called f<5r'oildetRulel4a~8 and 
the Staff's.~ifuiice .lJlid~·sts i4F. 

· ' ':rl}~ ~p<>11eqt, h~yin.g .;rec~ived ..a tim~ly and :W~u<!te n<>tice.:of-deB.Ciency:fromthe 
Campany (in fact; two such notices),. aid ,:not sub:init~sufiicient verificatio-n ofhis own~hip of 
the CQmpany's securiti~. aAd he 'th\is ~ f.Pled to cqmply ~th Rl;il.e14~t~.(b);; Q>~~U®~y, 
tbe C.ompanymay exclude the August l Sbareholderl>roposal pursuant to Rille 14&-.:S:(ft(J.), 

B: The C~mp.any ·m:ay e:xclu:de th.~ AUIDJ$( l Sha.-e)lold~l' .Pfop.o~.l:ll purs~apt to ~~e 
14a-8(i)(6) ~-~ th.e. ~o~p·any liltks the powel'o~ ~~~ontyl~ 'iiilp•ement the. 
Au.gustl·Shareh~lder Pr.«;lpbW. · 

.R.ui~ 14a-8(i}((ij p~vides that a company may rely ·oldts ''Iaeklo'fJ p.ower or authority to 
iu)pl¢.trtent[a] P~wsat" ~ ~J~~· for e~clW:iing t1le. propo~. The',Al1~1 :Sh~eliQld~ 
Jlt&p:gs~ ~:*:f~~ ''managingoffi~~-~.ftlie ~~paq:y to ''vol~tartly:repatriat~ 33%·oftheir 
total mon:etarycompensation. fo.rthe2.0.l3: calendarye~." The CQmp.an,-y la~:ks :th~ PQWer or 
a~rlty.to implement this teque$~ ~-~a'QSe. bilplementatio:ll oftli¢A~gQSt1 rShi:¢eh(>Id¢t 
Ptoposal would teq#irevoluntaty, interte'b.iflg actions on the ~part (Jftllltd patti~ -'namely;. the 
m.~ging OfflcerS. ofth~ Comp~y, wl>.Q ~e ~pl~yees.of~e. ·C&I;tp®,y_bU,lnolllrider tp.e 
CQmJ?'~y's;oo~trol. 

Th~' staff·has-mdica~ed.·that e~c)'qSj.op und~Rme 14a-8{i)(D.)·'maY ~ejustifiedwhere 
i:Di.Pl¢itl:~t,itigJhe ·proposal woUld·tequfre futetvemng actionS by independent tlllrd parties/' 
Am~izdmeiz:t$ 't6·Rules on ·Sbtir~hotdltr Prapasals, Exthange Aci: :R¢1~~N.o. 4®1~. ]fed. Sec. L. 
:Re;P. (GCH}1[,86;0lS n~O{M.ay·21, 199,8). (the "1'998 Release~'). Th~ J9f>8 R~l:ease~cited 
&Clleotp (bee. 20, 1995), in winch :the Staff agreed that, under Uie pred~esspr ·tO Rule 14a­

http:e~c)'qSj.op
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8,(i){CD; 'ft·company. cbcl.dexcll.ld:e a tn'Qposal that:cailed fot iliiaffiliated btokets\and"ttuSkes. to· 
amend '~existing and future: .~greements~gaci}in,g dls~ti;onaryvot:iJlg;' 1 Uil~ ~ liile Of 
tm.al~~ •. ,t;he St~ffh~ consi~tlyp:erniittcl:l. ex~o4 ofptQ¢8$•, such as the AugUsll 
Snareholder Proposatr seekitt!faction by tbirdparliecs:as beYond the. power ()fa ~:mpanylA 
iinp.lement. FOr e:![atp.ple~ W. The S()1#~i": po~fJ.~f' Cfeb;:23, 1995)d 11e ~Wl'bbii~~· ·\vitlfthe 
exclusion.:uruter·the. ptedeoossouif.RUle 14a-8(iX6}ofa pt.opo$al-t~tmg.that th~:boa~;d of 
dire-ctPrs'tid<e.stq1s:w-ensure, ¢.tlil~l?~viQt'byi~gits:·tlhpJoyet$~setving. U;i tb:epub,litf· 
sector to· . .take .cerlafu:'l¢ti<>ns• ·1h. that.' instance, the company 'argued that it oould.not dfreet · 
emplo.yee activiues that.f~l ou~idQ· oftbe ~plqy~?.s ap.plo:ym~t·:with the company, s~ .. ~'$Q 
.eBay Inr;. (M~; 26, 2"00~) ~tt.fug the .ex:~l~io.Ji ofa proposal s~Killg·a polic"Y.J>rohibiting· 
sates ofdogsand cats onajointventtlte';Cbinese:websit-e ofWhlbn-eaa.y:I~t~ed·.'JD:!:ljprlty CfQntrQl 
~d theyefoJTe cpu.ld_.nptitnplement ~:proposal witbpl#th~ COl1Sent()fthe,otb,er.pat;ty to thej()itlt 
ventur~);_ Cate11us Devel(JjjffteitHZotp. (Mai. J:, 200S){pe'.rrilittilig:the exclusion:ofa.proposai · 
requesting,theeompany-to. take ·certafu aetio.ru,i with respeQt.to pl'Qpertyit managed but:di~tll!lf 
o~); AT&f Corp~ (~~¢h lQ,, 2002) (concilrriitg iQ: the; exclUSion ofa proposalseekfug a. ~ylaw 
.amendment relating"tOindependentdkect<>rs:·:that w.ouf&''apply. -~ suc~or CQlllpanie8"; th~ 
Staff not¢:d th~t.i~ 4fd 'fuot.,@peat tq; be·wiA$ fhe bOard's pow~' to eh$ure thi\t all suceessor 
conipmues adqpt a bylaw .ir'ke :thatr¢queate<fbythe propos~lf~); and.Am.erictm Hpmc Prr:H$ucts. 
Corp, (Fd~. >. 1~7) -:(coP.~gjn tl;ie:exclll$iqn ofa prpp,Osal :requesting that 'theicompany 
include certain w.$Wigs·o.n: its c6ntt~tiveproducts; where the company woUld require 
gover:mnent.resuiato:cy a:.p.p.rova1 priQr tQ ad4Ulg ·UJ.~ warnings); Because the tes\llts ~t tqe 
AQ.gust l Sl!~ebolQ_er·Prop~)'sai.:~ ijithis in$tiuice ~w-ouldrequfre action :by tbitd partie~, the: 
COmpany fatikS the:power· or.authonty)o ~i>~~~nt th~ A.u,gu:St 1 Shar~old~ }>row~ wit:Qjn 
the nieruful.g -<>,fR~~ I4~-8(i)C6). . . 

:av~ if theTQaii:):pany,,iifits capacity:as employer oftlie.managing officers, could -~: 
them to 'l:qJatrlate~'thecon1P!mS~tion -~:~oughfby·'th~ Au89StJ Sb~ehQlder PrQppsa.J; Stich an 
action v,rp-Q.ld nQ~-~~ ''V,t)lunW:y" as.'r~~~te4 byt'l:ie:A~t Shareholdet.Propos~ becaus~ by 
definition .the-CompanycatttiQt•c.QtQpel ·vol:untarinc:;~. The. Mem~.:Wehster.Di9ti~nacy.detfu¢.$. . 
''vohmtar.y!' as, ·@mong .oth« 1:1;riijgs, ''prqc'e¢dihg frw:n the Will 'ot from one ~s own -choice or 
consentt· i'UncoRstrailied by·irttetferenct'} and !'actil:ig.·or-doncH)f one's own fi:ee wUl'Without: 
val~ble C:O®ltJ.~on :orl~g$. obligatiQn.'' See t;h~. Merri(tm-Web$1er.Online· Dieti<Jnary, 
avail~h~ at www:fti(!trl@t-'Webster~cotn (lastViSited S.eptetribet .1'7~ 2'01~). If the Co-mpany were 
to withhold 3'a% offue ,m~ging Qfficers~ compen_sation wiiliout.'eo~ent from the .o.ffi.~~:Pt ~ 

2 The Shateholder .~QPP!ial !lSb.the m;!hagjng o~·t.q ''repa,P~~ ~ J!Oflionof their comp,ensatiop,. l;h.e 
M~W ~bster~i¢tionat-yde.~~-lfrepi$J:riaUi,. iiS ''W ~q~ t\r ~Nm:tcf th!: <;"QUntry. of origU,, ·~eiil!Jlce, or 
citizenshlp~!t $eft-TheMemgm.:Wd;st~Q;r!l.iJ~ ·I:fittiQ'fU!ry.,av:aiJ~l~ai~dn.erriam-web~.com{(fu..s,t~ite4 
Septemberl7, 20l~). ~~ th¢re iS ·DQ' fudi~i!.l:io~.in th¢ .$1$l::hol4er·~s81 or the supportWg;~~t:tiia( 
the Pl'QP()ne'il.t bas h};n;jf)if ::lQr¢i@9on).P(illS<iti:on. ~-9PP<Jse4 :to l:!i:~m:csijc <,:o~tioq, for. pu:r:poses: of~ -~· 
ac.tion ~~t, w~:are ~g. mat. the s~~~lget ~gpos!ll wa$ inten~e4'to: s~k the i'iepayment'~ ofapoition o£ 
the Jlla.llligiilg. ;offic~i:S1 c0mp~~t19n. · · . · - · 
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:order the.·ofiicers to pay3'3% ·o.£:.theit'eompen$ation·U.to.a.· I>PJlUS.PQOl~ such wl,tbho1Q4lg o~,: . 
Tepa;yrJ1eat·w9uld;not~ ·''Vqlup~.·~. AcCJ.)rdin&tY~ ~ply 'the;~@ig.ofiicers: in their;persohal 
capacities ba1re.the:p.ower .or authoritr:to.Jmplemeni theAugUSt l : ShittehPJder~PropQs.at, apd,,$e 
CompanyJacks sucll powerm1c:l ~tb.o,ritY~ 

lfUie·Staffint~~ the .A~t1 Sb#rel,J.oJdey Proj)Qsal as'notr.equiring.Yoiuntary, 
.intewenit!g ~etions:onthepartof'inttepena¢nt third ~e.s bc.q3.\1Se.th-e third p~~: inyt))v(:d ~~ 
~ploy~ p:f'lhe Comp,any ~·~~. com,p!ipy1s oonvol. \:h~ as 4eS<¢b~P.:Qelow, the 
Company woU1~flt(¢k-the power or authorlty·U:nder its.afiiales:otmcorpOtafionto klple;m.~Hh.e 
pliQ]X)sal because impl¢llle:r.it.ing;the A.~~.l. $1W,~holdl;li f:wposal woul4 ~~ tb.e;G.onipany tQ 
violAAe -:~w~ Afticle II of'the OO~PAA)''s R~ta~ea·~clC::soflnoo'rpotation proVides that 
the Ct>~panyiS '~orgturlz~· fot ·the·pQI'pQseQf.:~yla,wfQI .a®,vity ·w:i~·thepUl'PQ~·f9r·wJii.Ah,, 

·coxpo~tionsmaypeptga!:llzed ~theWi~p.Onsfu. B~mess CoipOrati9it Law~. Chapter 180 of 
the.Wisconsm.. Statu~i intiludfug (ynthoutiniany.manner·lli.nit;lirg ·hy:tb;~ following enUin~a:tio.n 
th~ .gen~ality 9fth~ f9_regoing)$,~w.~u.f~g.Wf¢~~altuw4 ~aUon o~ ;~dd~g.in, 
m.wm.atic temper~e and humidity oontrols for heating; coolin& ventilating; air-«tnditioning 
~d in<lustrlalpr~iag."' Thi$·prQ$ion·pfArticl~';l,l oftl_l~ .cPll1~Y',s Res'Ultecl AUicl~ of 
lnqoJ;P;oration. f1Qtll.Q:tiZes a.p.q exripQwey$ ~e :Co~pany to conduct oniy lawful activities,_ and a:s 
described ·oelQW; ifth~Au~ l :s~h()I®r :Propo.s~li~ int~et~. ru~·not :requiringvo!Wt:WY; 
intervening actions o~ th~ .~ofUi~¢pendent third parties bOOausethe third parties involved ate· 
empl(),yees ofthe. Company und¢l: 'the.Cotllpany.'$ ~ntrol; th~.:implementat,iqn ·ofth~ A;.u~- 1 
Shareholder P;l"QpQ~al 'by'tlie Co~yw()uldp.o.t l?elll.Wflll'. 

C. 	 Tbe C<»mP,~ynijty·~Ciu!:letli·eA.ugust 1 Shareholder Ptoposal pursuant.to Rule 
l4a:-8(i)t2) beeause the August:l Shareh61~er Propos~! wpul(l, lflmplemented,, ~11se 
th..e c;9mp~y tb viQlate ~je l~w · · 

Ru!e 1:4a.i~(i){2)provid~ (bat~ .gpm.pitn,y ~~Y te,J.y ()i.i''th¢.~that a '';Proposal WQ11ld~1! 
implemented, ca.liSe:the_ 6o:fi\~)lttt~o1ate..an}r·state>.fedeml,.or fQJ.:~lgn law·fu ·which it .i$· ·· 
subj~~~ as a :Q~i$~f()r .e~cblding. fPe:prppo~;tl~ Given .thatcontr,~. area ·p:l$tet ofstate Iaw,..the 
Staffh$.noted that ''prQ.PQsals ibatwoUld tesuidn the· company bteat~g existing t»ntr~ 
obligations·Playbe;~clu®l>~~ ~cl~ruh;l4a"~(iJ(2) ... 'be~®e i¢plem~ti.ng the pt;~posru,. 
·would r¢qUife 1;he QGrtip~y. to ;\riolat¢·#-i>plieablelaw ... . . /~ SLB 14B. 

The Stafihas:.ooncur.red on ntunetous.o~casiops that:Sha.r~holdQ" proposals that woul.d 
c~'Q$e a ~WPMY tQ l):r,ea,~h .p'Q~taii4itlg: ;a,greep'l¢nts, 8\iqh ~ ~ployment oontta,¢ts or option 
~ents~ ·co.tild beexl:iluded from the. company~sproxyina:terials• ·See·Banlc ofAmerica .~eb.. 
26·, 2008);'17t~ (JJll¢(te 'Compa&. {Mar¢h lO•.2:0Q~);)S'e~qr Corport;Ztio,n·()&ay 14, 2001);. · 
Internatior¢11Jtisiittss Machines CQ.tp; ·(Feb. 27, 2000). Tbe:Au~ 1 Shareholder Ptop0.~ .~. 
the ''inanaging officers~ ofthe Company·to ~'vo1unti!n1y r~atria,te 33'% ofitheir totaJ. mo11etiu;J. 
cotripensati()n forth~ 2013 ~endar:year.~• A.if discuss~ above, ifthe Company·were to 

48,46.,9887-5152A 
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withh.otd;33% ofthe m~g,officers'- compensation·without~nsc.m.t:ftom':the <.>ffi~. Pl'tQ 
.ord~ tb~ offic~ 1;o pa.;y ,~~,% o(·tbejrCQmP~atit>,a !#tQ ab.o4U$ pp.Q~_. ·tl_iep.;~ch Witbhol<JW:g·or 
·repayment woUld notbe-•'V91WitarY'as .. requested~hy:the August 1 Shareholder ProposaL 
Altema,tiv¢ly,'1fthe.Au:gust 1 Shaieholder Prapqs.~ is ;i,n~~~ .~;not ·requiring vol:untar;Y~ 
U;tterverling actjo~ ·on thepar.tq'fi:n4~.end~fthitd p~es·b~~PoSeJhe ·thltd patties involved: are 
employees ofthe Cotnpany andunder·tlre Com.pany•seentrol;-.tbenthe,AuguSt 1 Shar®older 
Propo$U wouldJ>e.m effect ~kinRto·1l~ve tQ.e Cotri:t$.i:Y:caJJ$ethe,mci$gihg,officC::rs to r~ay 
the C()ni_p~uon involUD.taril;y~ andsneh involunta:tytepttwn~t.woilld be .a ·violation o!sta~e 
law. Specifically, ifthe .Company~ in-its ~_pacity'M emplpye;r pf.ij:Ie IIl~gjP;g.offi~. weie:to: 
Wfthhol_d any ooropensat,ic5n owed:fu its·emplpyeeS: With6ut thefr. ~t; or to order ·any of. its 
·.em,ployees tO repay eompensation, pte.Vio:uslyp.aid. to'tl1¢VI, the.n:s.Uc.h acti:o~ -~ "O~ ()l'lnion. 
wou14 viol~ ·state e<>Iitract and wageJaws. ,. 

As a Wisoo.nsin corpora.t)orr·with its headquarters located 1n Wisconsi14 the Company is 
.8UQjeii;l:t~lWisco~sin. COQ.tnctan4 wage. laws~ lJ~der W:iS®~ _(.(9n~ l~w ... the .elem~~, ofa 
br~h of contract claini ate the fc;>llo'wing: (l) e;isten¢e<of.a valid contract; (2)breach by the 
defendant and (3) damagesJlowihg :from· thaH>r~Cb.; s~~ M.atth.ewsy; w:~~ E~rgyCorp,, !nc, 
$34 F3.d ·54:7, ,$53 (7th. Cit. 2Q08).(''The el~®.ts: for a .l>r~ch f)fcontraet in Wisconsin are 
familiiir; the plaintiff mUSt' show a ¥atid contract that.· the d~tendant:b~ed-and·damag~ 
flqwing fr~m that br~ch)'} (c;iling./Yorlh:west~m Mawr Qat; Int;. v: Pope,, 5-1 Wi$,2d 294,496 
&is~ 1971)). IftheCompantdeductS, .ort~es· rt1'ayment·o~ compensation belonging to the 
Company's exee.utive. affic~~ fo;v cal~<I.aryear ZQl~J. wi.tho1ltcQ~¢.n.tf;rQm t:he offic~; then 
th!:U acti:an would involve. the Go.mp~y bteacli:in$ COl1traAts w.ith:such offi·cers. The Company 
m.airttains employment agreements with~ea¢h ofits exectiti:ve ·offi~r:s l,l.I!.derwhi¢h it has agr.e~ 
to pay them a deSignated ~o.tmt ~fh~··sal!UY o'Ver ·~e r4}'~vtHeQD$ ofthe agreements; 
which include, or will inclUde by the:titne of the 2013 Annual M~ting; .a:fi or part of calendar 
ye!U' 2.0tt in a9dition, t4~ Compap.y·~ exeebtiv~ ~ffl~ :pa,rn~~pa:te fu the Com:p.any•s Annual 
Incentive Plan· and Long7il'tnn Incentive Plan, ·Un'der'whi6h theC<>~yhas,agr~ ·or will 
hilVe.'U~ by 'the tin);c:oftbe2Ql3 Amm?lM~g~ ·,Q. p~y-~fi~ ley~ls of~incentive 
com_pensaiion ifcet'UI:fu .Pert:ormance goals ·ij're met for::a.perl'oh:4ance. period thatmcludes an ·or 
part of·calendar year 2013. Whlieit is .not clear ho.w·the. :August l $barehqlder Propcrsal would 
'apply to- eq'!lity-based :com~l!#on ·~ch as$toclqW,titi~ q~ :¢Sfricted;.stqtk, all such ~:uity.; 
'l?~e<l arrangements are eVidenced ;by award ~greements :thatobligatt;.the Company to prov.ide. 
pre-:-Q.etermined level$ o:f:equity compen~tion. H'Ute executive o:ffi~ ~eets the. appliCable 
oonditions. If the Ca.JI!.palif :Wefe:.to Withhold 33% of-the amounts owed under any or all of these· 

.:J ~ we dis®ss more fullyPeiQ:w .i:n.thct context ot·adQre$Smg tl,lQ ~e-~,H~4efini~;nature ·of th!: Shareholder 
Pt:QW~. it ~ WtcJem,- wirl~~ ~loyee,s ytpull,l ~ome wi~:iht;.SC9Jl~ :~f'thc,'Sbiu-eh()ld~ ~.rop~'s ~ '"mailagih$ 
9:fficem.,., but for pmp:o~s of$s\~o1actionreq~ we are as!):Qmirig that~··g~ng d'fP¢m" woul(J.'ii!.chide at ieast 
SQme of the Company"s executive offi,gers as. defined QY RUle )b-:7 ~(Jq·th~ :Exe~ge Act. 

484;&.9aA7·5152.4 
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.	ammgements'Without consent frotn·the.officerst tben that:aetion wpuld:Tesultin ·~~: b.reach of 
cont:r8Gt with the executive·officers·under WiSconSin law:
- ··-· ' . ~ ' • ·- . -· . . . ~ - .· . .. . . . , . ' . • · . . . ..· · I • . ·'' ~ . . . . 

l:f];he~inp~yw~to 4¢d'9¢t: attJounts fOt:~e.· :bonus.pool tfom oompensatioiLOtherwise 
OwJi'lgto.its.·managing: officers W.ltho.ut.consmtfromth.eQfli®rs1·tP(lO.tAAt ·~Q'O,WQWd- also 

:fJt:.:~:tbr0!:l:;!r::~bl=·:!t:=:T~~!j~~~=:::n~Qn$ 
~- g~eratlypro}:iibite(h fQ~e~~ple,deduc~ons· alleged to ·~·A~Q~l,etO· (lefective-offaulty 
wPi'km.ansb,ip, lost qr st<>i~pr~ or damage to property·are pennittfd.oilly it the-employee 
autli'OJ.'izes:tbe:deduction in wciting•OJi·iti$ ~lisheq that the tmiplQyee'·s cm~bl,e. condu9t 
~·lli¢. .l~~s~ See ~s~ Stat ·tiOit4SS, S¢¢tiqq_ H>~~455p~~-futerpreied :bythe 
Wisconsin S~remeCoutt as not. metelyprobibiting certain.:d~u@Q~ :frpm ··w~g~; put as 
fqqber- est!blishing a :wr()ngful,dlsciha(ge cbum in th¢ everif¢.~ployeeis· tei'ininat&l for 
refuSing tin .employer's. requestfor .repaymentofwag~ in Viofation b:f.Section tol.4S$~. See 
Wi:rr.u/ry.v. liu.Ws Ey~ Credit, 1:49 Wis. Z<J ~7, 4849 {WiS. t:986)~ 

Any act:ioJt by th~-.CQm~yto dedU¢ ®tnpeilsatib'n 9w~·toitnhanaging officers for a 
boiiUS poolto be paid to aii emplpyees,.orto :com:pel themto·repaysu_cb CQJDpetl$atj,op,or 
co.ntn"'bU:teit ·~- a,bpnw; wol fot ·al1.~pl0y.ee~tofthe COinparty, :'Wfibotit· c:Qnsept froP1 the 
officers1 woUld cause 'the Companyto Violate 'Section 1l.i3.4ss:·andSectlon t09~Q3 ofthe 
Wis.CQ~m St;.t.tut~· ~d, J>Q.t~tially, giy~~ ·t9 a _¢lairil J<>.r: wr.QJ,lgi\ij ·ter.:Qlii:l~tion ifS.gch 
dedU~en..: rep,atriation orcontributionwere.made a condition ofcontitlu«i'~ployme!lt 
Accordingly, ifthe.A:ugust i :Sh@febold~ Pr:ows.alisii.tt~l!Ct~as 1lotteQ.Uiritlg volqntary~ 
iritervenfu;g actions ()nlhe-~ ofincte.:Pena~t third patties becausethe.otbird parties-involved are 
employees ofthe Companyunderits-contro~ then itnplen~entaii~ ~t:th~ ,August 1 S~hold~ 
PXQPQ.slll, woul~ .cause the Com.pa,ny.~: Vio.Jat~ s~te crint:r~t~q w~gc laws to wb1ch: it is subject 
arid :therefore maybe, excludedputSuant to Rule 14a-8(i)(~). 

D. 	 The;Comp~ny~Y.-~el---!i~t;JJ,~;August 1 $~.1Q"~9lcJ~ri.P.ropQ~al p.~uant.:to Rule 
14..8(1)(7) b.e~~use-~~A1(~st 1 S~a,-eholder l.'topo53) de~~·With·a matter relating: 
to the Coni:p3ny's or:dillary'business..:operatio.ns · 

Rule l4a~8(i)(7) pro:Vldes;:that a .company'tnay rely on th~rfa.ct tbat,a.''prop.osal deals with 
~ JJUI.tt~ relatingtO, the c9mp~y~ ::; o.:r~·busin,ess :Qpef<l:fion$'\fi& a J:>MiS. foi ~xccl:uding th~ 
P.r9po~. Rule I4a-8(i)('7) 1~ hitentledto protectthe authority of.a ®nipanY~'S board of directo~ 
.to ovcr.s~;the business -~d ~~ Qf the<-,GE>lllPany, In tP.e 19~S:.Ii(loptiti~, T:elea$~ t9 the amended 
·sh~eholdet prqp<>sa:I tule$,.· the· comftli$ion·stated that-the·~~geneml.Jmd~lyingp.olicy-ofthis 
-¢XclusiQn·,is ex>Dsistent with th~PQlicyQfn:ro.S.t sf;!~ e9fPO:rat_e·Iaws: .:tQ c.~nfin~· the resoluti9n of 
o,tdii:iaiybusiness probleift~ t9 ni~~enland the boatd ofilltectots~ SinooJtis ~practicable· 
·tor·shateholdem to decide-how W! s.olve such problems at <UHI,runull ~hold~,m~g.~· 
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Uilp¢1' G.oi .Jitl)j~o.n:~ S~pr~~t,- ~bareholder. ptoposals:are:eonsidered'i'otdin-aey 
business~; when .they•r:dat(}1o: matteiS ;SPtun¢unent~ :.t_Q'~ge.r:nen.t~$..:~lity;W,:·n~u.tcompany 
on a .day-~yl>~js(im,lt, .. a,s !lPfact:icai.U.atter~ thetare·not.appro.prlate fot:sh~lder 
:oversight. See ilL Moreover~ to constitute 4~ordinacy business,"prpposals mus.inoHnvoive a 
si~~t pc;>licy'is.sue.~w~uld..gvpp~ t;l;te~ "Oi"diuary p1,1$ih~~· sp\?jectUJ.atte,,. Jtf. 

The S.taffl$. ~lt§i~¢nt;ly ~e.terpnn¢d :that proposais relating to employeeA:~ompensatiun 
ifivolve matters .relating:to-.ordin~y'business .and·thereforeU);ayb.e exc1u4e4 \ll'l~ltvle I4a­
8(i)(7), In OO.Q.itioi.l;o th~-$~.qas-q-,~~~tly a~e,.:miq~ that'ptop~s a.d~~jh{footh .... 
exeeutive compensation -and non-executiW.e, ·or general employee, compensation:are excludable 
under R'!.ile. t4a-8,iJ(7), see PhfliipsP~tra(~ Co. (March 13~ 40Q2), and ~t~~P9~s telatm,g 
to th~ ¢0IIJiPe®atio'n.of'alarge.n'!lllll5er otemployee5who do nothav.e a poiicy.m~~:ro.le at 
theli1~.Pani~~ ~garQl~S$ 6fco~t,ionley~l$,are ~x~l'Q(la):>le un4er Rule 143,:8.(1)(7). 
:Adt:ni~~Y) th'~ s~~ distihguisbeid,~roposals rel~tfug S:Ol~iy to exeeutive.compensati0D, 
fin'dingsuch-ptopo.sals not to be excludableu.n.d,erRUie l4~7'8(i)(7); how:ever•.th~Au,gust 1 
&b,arehqlder Pj:Qpqsal :do~ no~ telate·. ~olelyt(). ex~tiv~ .~m.peilsati'?n. See Botbmac Electric 
Power.. Co" (Jan. ll; I!>-93); Ctacker:Btittel.(Oct. 13, 1992);B.qliimore ·Qas &.E_let;tr;i(Z{Fel). 13, 
1992); Blackl!U/sqQ,rp. (11¢1)..13,199-2). 

. In Xerox CO.rp. - ~~ch31,;,2oo.q) tXeto~')~ the-Staff ooncwr.ed in the.exclusionunder 
Rule-l4a:.-8(i)(7) of'a·pr.opos~ tllat would have ~~.'fo~ .a policy qfprQyjdi,ng ·c.Q~pe~five 
·~tn.P~tion):P ·a.ij.~f~~..company'_~ ~P.loyee$ d:n tq~' 1grQ~dS, that itrelat~ -t(). the·ooutpany's 
·~ordina.t,y business.«?peratio.ns (i;e., gene:ralemplo.yee:.cornpensatio.n JXU!.U~~)~.~? ·S#nilm:!y,:m Th_t; 
Qank ofJ!kw..Yo.rk.:GO.mpCUJY;l~. (Se¢. 24; 260:4) {''!J()Nf:'); the·Staffp_eti'i)itted ·exclliSio:n o£:~ 
pro~sal -~t S()ugP..tt(> limit ''the maximum salary,ofThe.Bank ofNew York.-~emplo~·· 'Py 
tsi.¢] :$4®;Q<>&• pW,:s• Jtp RW.~ Ha-S.(i}G1) ~· ~l"ela#Ilg to The Bank qfN~w- Yoric'•~,·or~ 
bll$.in,~~ijoti~ (j;.¢.,J~dietal..ooti:ip~ti.qnm'a:tter$)~·~ Stillmore.recently;.the'Stiifffound a· 
.propo.sal that related-tothe c0:tnpensation.of''<n~® eJ~",~llti-ve of:fi®£$·fm.d·$~·JO'P•i!Jl9~'llighly.:. 
compQlSated cm!Pl.Oye~~ ¢Qwd be ex¢lu4ed up.4er R9Je 14a.-8(i)(7). see BankofJlmeiiica 
Corporation(Feb..26~,ZOlO)(''Bank of.Ameriea. 2:0'JO>:~); se:e also JPMprgqn, Ch~e ~ C(). (F(!b. 
zs, 2QlP).ln J.{qn!( Q/Amerka 2p1o, the St¢f¢Qn¢l1J!icd that the propo$!llJelating to. ~e 
compensation ofthe iOO·most highly"'compen:sated:el'llployees was excludable b~~~it relat¢. 
tQ··~~~p~ation~!lt~a:y be paid tq emp1oy~; get1erallY and [was] tl()t ~it~ t(). 
.comp~tion that~aybe paid to senior ·exeeutive..officers-and directo,rS~·· Tlie{Staffteite@t~ 
that proposals :''that co~cem ,g~('li'a}; ~plqyec:rCC?wpensation .~atters are .g~e;r:aJ,ly ~xcll:ld$le 
und<* rille 14~-8(j)f7.)." 
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The.A~gust 1i Sh~holder:Pi-oposal ·seeks the creation :ofa'1i.tonus pool; .tc;.'be ~but¢(~. 
.~ongst eJllploye_~ -Q(tll~·:~pl!,tl:y. :Witb ~t .goal that-this money be ;disttil)~teQ: W. s.11iili ~ maim:ei· 
tbat tvei'Y,orie within ·the cOtp.otcitioii; :ftom.hightolow, ·have a shot at earning a share<of.iHFthey 
are'rt:CQgiliZed by theit ~sannmdlodhefr'P~aSha;yfug (J_(In~ a superio~job-l' ,As in · · 
xe~ax- anilBONY; thei\:~pt ·lSbareh&lder PfQPQ_sai -~es tJie compensationof•a:u ·of'the 
Coiilpany~s employees; g~mg:be.yond ~ecmive compensation,·and tlle:refoteiUY 'be ~cluA~ 
unde,c Rut~ I4a~8(i)(1). · 

& d:escr;ib:e4 ;~thcrvei the ~le:tn;ent ·ofa bonll$.pO()J. for ·~evecyone in the c01Joratton.~l;alone 
ineaDS:tbattlie A11gttst 1 Shareholdet:P~~3s:nat -llinited~to ex~tive QOtn~tion~-~Y' · 

· - t I Sbatebold, opp , _ mng o.a:cers.!U,l. ~·'be exelUded~. . . . TheA._.\lgus. · _. .. _~.. -PI __ .. · sat•s _ call _ ..for theC . . omP· . ·. - an._ Y. ·!:s;"':naria. .._.... · 
to-tep~y-a pt>rtion oftheir eotl'lpenSation,.moreo-ver~ dtres:not-remedy ~ts· ·.i:Jnpen:nissible s..cope•. 
First, ih.e .Wzm ''m!;Ul~ging offi®tS~':is; _not,deflned:i11 tile. August 1-SbatehoJder Proposal ()Ii;und~. 
the.EXchange-Act and coUI<tweU iiici~elower.;.;level corporate offieers such as Viee-ptesidents' 
who )nanage.b'USine$S units 'Qut·who are;not ex~utive ofti~ o.f~e.Company within the 
meaning Oftlie.ExghahgeA¢t. S:e.Crindly; undet·tll-e:Stafrs prec_ed¢rit. prop<>.sals that encompass, 
butare not cle.atl;y focused on,the:oom,pensation·otexec-'Uiives·have be.en coll$iStently d~t~~ 
tobe excb~da.bleU:riderR:rile 14~8(1)(7). Jri.Phillip~P~tidl~m Co. (M!il'ch 13",-2002)~ -fo.r 
exampl~, a:p:toposal;thatrefetenced.~eChafrman and'o.ther offiCers" was penni_tted to® 
excluSie<J. tmder1l.\ll:e t4a-S(~)0) bee~~ the,prgposat was.:no.t,Clear•Y focused sol~Iy oil 
executive'oo~sation. LikeWis~mLucent Te-chnologies In<:;'(Nov. 6, 2001), a ptQposal:that 
provid~for·the~0n .ofsatail~ o.f"A:LL offi~ apd d#-~or8" by So<'/o was,_pemritt~ .lQ· 
be exclliided. fu Minnesota Mi'l'ii~g:and¥anu[Aaturiiig: (Jo. (March 4, 1999), the-company watf 
pemritted"to :exclude.a proposal-tbat:teqt.lested, in pari;:·that ''tt]he. total C:Qmpensation y~ly­
per~tageiil~e fqr.'thetop 40 execUtive$ at [Qle ~~tj!:>rilbe limit~ tO :no m6:te ·t}¥~ 
twen:ty...five peiteiit 'higlier tllit:tithe yearly percentage increasefor-the average compensate.(t. 
emp1oy~o{the Co_mp~y'~ ·PllrSWlPt tQ R\ile; 144"'8{1)(7,) ~:d~gwith ~~g¢nenil ci:;mp~()n . 
nnitt~." Smul.arly, in_3:UCa; (lvlin:ch-.6~ 200$)~a·ptoposa1 addressing ''bi.gh..:level3l\t:. ' .. .. . -.. . .. ~.. " . . . 
employ~.. and :not limiting its: s~p~·t9 ~x~tiv~,.-wm! exclu4able. 

C.onsjstept with itSpr~erit'a$ d~"bed ~aix>ve~ ijle Staffsbollld find the ;August: l 
Shareholder Proposal eicludable ·ooderJiule :14a•S(i)(7) ag:,it is -not limit~ to the cpttJpensatlon. 
of.~~tiv~~ AlloWing s~~hQl(}cm;to d~terroine 'tln;co~pensation ofall ofa cotn.pally'-a 
~plpyeeswo\:44-serve a:s.·jl Sigrilficant and unwmanted~devil1tion from theStaf'f:s.lofi:~ding. 
and well-"settl«t pra¢tice o:fp¢.im.lttillg the ~¢l~iQn -onlyofpropo~ relating to ~ecq~Y.¢ 
eompens_ati()ri. We a!~: not~ tllilt? while the ·S.taffllasii:~ui® 'the. inclusion ofa:_proposaLthat 
relat(:s to the ordinary business;()_petatlons o:t:a·ct:>.mpany.-where,certain social polieyi.s~-~ ~~-' 
J:tPsed, tbe:Staff'has· not fo®d simi_lat geAettd·CQttljei1$ation proposals·applicable to ~all. 
.employee8 to mise,social pollcy.'issues that ovemde:·n'C6m,pany•s abilityto ex.~lude the.;p.rQposal 
as a m~~er· o.:f-or.dinary 'l)u~~s under Rt!le l4a·8(i)(7). and-there is: no reason to d:eV:iate''~JP.. 
that practice in this :case. 

4846-9887-5152.4 
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.FPtfhe.teasons.statea··aboveand overwh~fulln.g,~tpteeedent, we b:elieve th~dh~ 
Au~ I Sbarehllld¢1' P-rQPQ$21 ad~&~"'geQ~{ll GODlp~o~-~a~ers"·~ itjs .n~t .liniite4 to 
~~v~comp~:an.: A¢co~g1Y~ w.e,believe;thatth~&Ppo'sat -maybe etnitted,fromthe 
2-0t3 Proxy Mat~als j>.Ul'SlWlt:tcfRul¢-i4a..8(i)(7), .a$ :Unpli~fi.i:rg·tn~ Cp:m,pany>s or_dinary 

' bllsin~ 'operati$. A.s 'the.Augpst l S~(\h()~ae,t Pl:i;1poS#J'is~·cl~-o~its face that the-ftopunent 
intends:to cover gdletal non.,ex:e.cutive.'compensaiion,.:we:·b.elieve:'ihat an opportunity to :cur~-th~, 
defect :wetild not'be apprQptiate:in ffll·~ iAs:tait~. · · .· 

E. 	 r~e .Comp~y:IU~y ~~i,i~e: :tb,~AJJ.~$t 1,Shat¢ho.ci.er Propq~ 'as ·contraryto .the 
CoDlltiiSSion's proxy·rwes pursuant·tcrRUie<l.4a'"S(i)(3) bet3use tbe.Augu11t i 
·$~older Proposal ~-s.:rv~e ·AA¢~de,fbiit~·that)ie•UJ.,r· ,s)iareholders :voting c,ln 
thttproposa.l·il.or the Companf.m.implemen:tin~·thepro.~ (if adopted).would ·he. 
able to ~etermine With a..y r~qnable .certa~ty exaf;tiy' w~tactions .or measures 
th~ proposal r~qliites · 

Rule 14a-8(i)(3');:permi&,a~pany·.~o excli,icle a proposal ifthe proposal orthe 
SUppOrting.statement Violates the pl'Q:Jcy-rules, m~lu(lfngJ~.ule14~9; which prohibitsm,aterially 
(al$e .or miljleading ~·¢Di$ ~ pro~·solicitmg J»iltetia,ls;; hi particular. '!Ollip.~es~ faced with 
:proposals .such as the Au~t '!.Shareholder PtoPQS"al,,.have-"SUc.eessfully ·ali~ that proposals. 
may pe excl~ in th~q~.tirety iftheliUlguag¥-Qf th&p1"9.pQ~ ot ·tb~' ~pportJng statem~t 
renders ~e·pto,posal so yag!}e and mdefitiite iliat neither the·shareholdm voting on the proposal 
nor ·the.CiOJ;I!.pany in impl!'$:M:fulg th~ proposal ~if!idopt~) woul4~~~: ablet.o determin~ ~th :any 
reasonable :ce:rtirinty eil:litt:lywhatactions ormeas\li"es the P.!OPOs.al requires. see SLB 14B. 

TheAugust 1:Shateholdet"PrOpO.sal is $Ul>j®.t 'io v~ousand .mulflple. interpretatio~ and 
no.p,~lessly cqnfusiQ.g ~d)~cl~; ~ such,it sh,qtildbe si!pj~ t~ 9¢ti8ht excl~ipri under the 
proxy niles as vaguean.d··mdelinlte. 

Asone eJ~:ample~ th~August:l. S~~h(>:I~~~r;QPQ~al.n_ses:-tPeJ~ 'b:l~agjngofficers;• 
'bu~ ~one of the August -~ S~~holder ·Proposal, ~ec¢ities l~WS <OX: ~at:ions, the corpOrate. 
statuteS appli·cable to the t:Jtnnpan>' or th~Company'ts goveming:d09Ulil~tsdtifiues the te.f'IIl, se 
itwou.ld not be clearto.:SJu.trehotd~ru: to the cQmrum;fwlUCb mqiYidPal$ ~hdldd~ peti,tioned 
and whose CQiilp~tion i's saught ta:l>e repaid. Mru1y·diffetentgroups·are posSible ..,.. ¢.g., 
.	na.mm ex®tive. officers, execitijve. officers, ofi.icers ~ d~fined.-farpll.rposes ofSec.tion 16 ofthe 
Exchange Act; ¢rporate Qfllget:s.~~e.r· $t~:law, ~p1Qyeeswith ·~officer'' titles such as vice 
president- and theAugus.fr c$hatehold€<! :J>rowsa} is thtief9x:e ¥~EWO ~dind~te as to which 
j~diViduals that tbis,~rtiQil of·.tb:eAvgp,st 1,Shareholderl?t()posm i$ to co\l'er. 

As another example; ·th~iA:ugust l Shareh0lder Pi:o~sal us~~e4enn ~'toW mon¢tary 
compc;nsation•! {for '~Caleil~afye.ar';201~), wmcbJSJi}ft'Q ttot A~llil~ in the: Augqst 1 Shareholder 
Proposal, securities laws·ortegrilations or elsewher~, so the aniOWits that would be subjeGt to the 

4U&-9887~5152.4 
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August 1 Shareholder Propesal.e.nd how-the 33.% to:·which th~,Au~ 1-Sbarehold¢t~Pro.posa,l' 
ref~ w,ould:~-caiQUl~ed :~lJPel~ .Fo,r ~ple, w.o)lld t;i:>W ii'ioh~·wmj:J:eji'Sa_tio* 

·m~l]l:de eqwty:awartiS,, and· if so~ would theit.value be based Oii>aecelmtmg .Yatues;:·tax values or· 
iatmisic wlues1 WouldlQtal'mon~· COinpen$ation m¢llule ~:c.eni:V(e aw~~ ~dJf·so, ·wotUt1 
-irlQf'riSi9n.f9r-c8J;enda!·yw'2013 be'~:e4 ()il' thedate-of~yfu¢Ilt ·(>t th~;sezy±¢epenodnver 
which they are. ijBmedfi How waUld: 'the 'eonctpto.ftotai moil~ -g,~penSaao.n·app1y· to:.'th"' 
Company'-~ ~long"tenninet;m\iye aw~~~ whi-ch ~e ~ed ov,~ t}ir(:ey~?. :WQ'jild 40l(k) 
p1an·'b:enefits~ other penSion bertefits ot we1farebenefits be incfuded'intotal mon~ 
-co~on, an(i.if s.o, howwolild th_eybe. value:d? -

! · •.• 

Wtth~; tb¢'GO:QUlaJ;ly o~·Qn:the hasjs of~ fis¢81 yeat't¥f ¢rid$ ;September 3o1 -and 
the' August 1 :Sbareheltier.Pro:pOsal's :r~fetence ·to}'.c8imdar y~' ;2Qj,a.- cgm~-lroti~ (he· 
®~on. H,QW would·the a¢oupts ~(comp~tiQilb~ on .~~ee 4\i1'iilg. ~·fisc:al year~ or 
~ultiple :tiscaLyears (sueh .as the Go~pany~s1ortg .. term incentive. awards), :be-calculated for 
p~ses:cifapropo~ rel~tingtq-,2.0l~ ·~c8.lendar year'' com~o~1 

In·~wn. .ther!;} ar~~ulti.ple-wa)i$:W ill¢rl>t.et the August 1: ~ot4~ PfoP.QSai.J:t can be 
tead'tb apply to YanoUs.gro~, ofindiVidwils, SUCh.as.named executive ofncetS:; eX~utlve 
offi~ Sec;iQ.Ii .1~ offic¢ts, COfPpr$e;:9ffi~ under ~ta~e law, --$d empl~y¢~ Wi~ "officer» 
titles.suchas·vicepresident Itcnn.alsd be. read to '¥PlY to som¢()1' all·of-vatious..fon:o.s-of 
(lq:Ql~9iJ,•sqch asbilcSe ~8zy:j ~~-in~~tive awards, eqtii~:tiw~~s, pension p;en;®ts. an4 
welfare benefif$, .and to various portions oftbes.e. Lastly, the detemiination .O.f33.%:wou1d 
.t.equiretfu!.t fri~:tQtalmon~ ~~~QP,bevalu_e(J, ~t} ·ij!~ ~CJ,llyri~p PP::I~tlle · vi1JUa,ti(>n 
w;e~p'ods~ The Aq.wt -I $harehc:Hd~~.f()posal can ·~so be read in other ways-wehav:e.not 
:otitllned-bere for the sake. ·ofbreVity:.~ue various potential int~tatio.ns,olthe . .A:u~t 1 
Sh~bplqeE Pr9posal leadto vastly diif¢±¢.nf (and colifusing) .~lS· Qeatl:V>: JJ;¢itbef . .. 
slmreho-1dm· ofthe company nor the·C6i:JWany shoUld have to wonder lio:w thet¢xt.ofthe 
.A:-qSQSt: l Sh!U'~h9lder PrQposal o"Qgb.-09 ~ int~ret~ or impl~<mt¢; 

. (;)vert1J.e, ye~. 'there have been mimy-Situ~tions in wwch'th~-~~affh:as :~t~ 1i""'action 
:telief.td ·registrants with. proposals tllat were :sihrilarly·infirm. In'this::conne.¢tiQ.Il, tJie:Staffhas 
-folm.O:'tha_t..prop()~~ may be exo~u.d~l w]l~e;they ate "so iM.~eA!\Y v~!We ~d'·1nqefi~te,~t 
neither the shareholders voting on the-proposal, not the:Companyfuimpltrnwfiii.g the proposal 
'(itad.9#ed)j wq'Qld b~_ able.to-d~e With any reasonable certafu,ty,~~ctly what,~J,ctions or 
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measutes::tM P'tQptiSal.·t¢tl~~~~PI#lade'iphia1tl~&tric:Co7r,~.pany(July3o, 1'992). Th.e courts: 
have alsQAIQPP.(>rteds:uch a .l(i.~, .cl'fulg tb:e:·doum;ri:ssipn~~ mtl(')~~.: ''[I]~ app~ ·tQ·'U$.:.~,~~ 
.prQpq~. ~Or:afted ~4'sribm.:It,ted· to tlieoompaq}";,iS.JSO. vague atid:-mdefinite,il$:1Q irulke-.it: 
iifipossible::fot .either the.·oo~d o:f,~ ot:.the:stocklu>ld¢f$;atlarge to .eQmpre.h~~l:pr.eci~lY 
what,.the propo~al wo'l!l~ ~/~ Dye,r v. SeciiJttjeS dr;dExchtmge CommiSsion,.~87l".• 2d '7-73~ 
781 .(8th Cit. L96l);;see~ r:f/so. NYCBmployees''Retirmrent Systel'ti -v. Br:unswick Corp;'* 78~-F. 
$upp.l#,. -l49(~LO.:N:Y~ l~£).·(~ehQPQ~ @8:'~J.a&s;the¢1atitY:ft4~ofa'p~q: 
shareholder·Pt9PQsal~ShareholadSateentltledtoknow. pteclsely· ·thehreadth.oftheJ>.f(jptisal · c:m 
wbicll·they at:e:ask~ t<Yvote!'). ·· 

41 Int~p1Jf1/1J'!.Is.i'n,~.Maoh.i~C.ar;p, (l"¢1>. 2, 2Q:o5),('~1'.8M'')~ tJ;re s~ff~~ea tbe­
oompiJriy~s Vi~ that a moposaft() require a·tetfuction ofthe eompensation ofcer.rain.~officers 
and direc.tors'~·.couldbe·exclu4ed in its entii-ety·under RU.le. t4a-'8(i)(3). ln./fJM,lhe C9D}.PanY·ha£1 
at~ed that th~ proposal-at isSue;.like die A\igqgt 1 S.hareh<Jloer Pr~posal, did notadeqwitety· 
identifY the group of:inllividwils 'Or' the ~mpel)Sationthat :v,v.ou1d®.:subj~w the ~po.sal,·,A 
similar conelusiott·appliestol}J.e August 1 Shareholder Prriposai.'IJle Augu.St 1 ~h~holder 
Proposal .is so vagJ;le an:d:indefitrlte as to render it-effectively misleading within th~Jn~gof 
Rt~le 14a.;.~(i)(~) a.nd ~:R~e 14.a.•9. As ~.ch, wel)'eHev'e the :August 1 ~holder Pto¢sa1is 
slihjectfu' omi:ssio:fl·irt its entiretf under Rules 1'4a:.8(i)(3}·and t4a.,-9.. 

2. Su.bs~qnent. ShardloJ4~ ProP9~al 

'Ihe Company mayextl:itde the S1lbseql,l:e:nt.Shau:eholder.Propos;al PllrSUa.\ll.t to R..Jlle 143~ 
8(e)(2) and, $.~ff'L~:JJ~e~ No;.14F ;b~use,~eSubs~u~nt Shareholde~: ~4p~s·awas. 
submitted after the deailliiie (ol' sublliitting·shareholder proposals 

The PropolientSUbfuitted the Subsequent Sharcltoldet·Proposal to the Company in >a letter;, 
dated .August 2~1 2012.. lJl).d~·RlJI.e 14~~8(e)~ the l.l¢est.._t~;b.y wmQh ·a :shareholqer·of:tli~ 
Comp~y ·Cwild ml).¢ita, $ll$¢holder JnVwsal f<>t'fuelusi~n ih ·the:20.t3 Proxy Materla:lswas, 
August 11,-'2012) as•the 'Compaey ·stated mits definitive ptQxymaterials in CQM.~ottwifl.l,;jts 
2012 ann~m~g (i>f$}utr<;hQl(}er$. 'SLB 14F prov.i9~ that "U]fa shareholder sublilits 
reVisions to a :prqposataft~ the deadline~fot:retei'Vin;'g _propo~s 'Under Rule 14.a;8(e)~ the 
.company is not;~reqqlre.<h:o ~~t t1le re:visions;~' $.l/ii•l4F~ $~oAD.2. Therefore.. ~¢ 
Company tnaY pw:P¢ity.:ex¢lttde the Subsequent.Shareboider.Praposal from its 2'013 Proxy 
Material&i·becatJ$.e·.th~$-qb~'!l~t S}lareholQ..er Propos.alW@S·ttot. Qm.ely under: RUle 14!1-~(~). ~e.~ 
irl;Doneg(il9roupln~. {Fe~; l'6,2012):. 

mailto:Propos.alW@S�ttot
http:the:20.t3
http:2Q:o5),('~1'.8M
http:irulke-.it
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Based::l,ljXm. thefotegomg.'mal~is,·we respectfrdly.rtqu.eScthat,ffi.e ·Staff-corteot thadt 
•will.takenQ a,ctiQn·iftlte C.W:npany ·e~¢1114es·th~Sbarehold.er- Pmposals:.fu>m its:201) .Proxy 
Matm~~; 

We:•wouici:be.~y·to·proMide:youwith·any additionaltnformation and:answ.er'an..Y 
·CN~tiQPS.dmt ·y,oQ.. IIll:lY~Y.~~I;egllf®g$is·request. Ifwe can. bti(·()f~y.:f\n.iQ~· a$Si•~.iri - .tlrl.S 
m,~~~ pl~e do.n(>th~~~ tc).¢9n~.m.e by·phone at (414}<297.,.5678-:or hy·emailat 
pgquiek@foley~CQ:m. ·· 

Attatbineilt 

cc·; J~eD.Okatina 
Jt>hnson Controls;Jbc 

James:.:Barne.tt (w!~~hm~ts-- Via:.qrudl and regular U.S. m~l) 

4846-9887-5152.4 
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Jerome, D··· 'QJca.rma· 

J:ame·s Barn~:ttt 

!!~e~~:=~~i;ip!·~t;~:e~J:y 
~<?hnsG'iQ c;on:t:rols, ilAC. 
P6st Office BOX 5,91 
5747 R. Green 'B~y Avenue 
Milwaukee,, w:r 532,.ol ... OS.91 

Enclos~ · pleas'e find a . ·stat~ent by a repres~~.t~ti ve o:f 'Fi:delitY. 
:Jttvestment;.s w.~(); ~u~roQgb :Natio_n,al Fina.n.c.ial~ <:::U.t'r,ently hold m."y. ·s)l~re.:s 
i:n .;roiu:\sq~ Co~tr<p,)..s. ~hi:s ,s:1;:a1;:~ent verifi:e~ ~hat I -ll!ee:t. the ()wn~r.sliip 
requir~Q'ts te>. _,~mit ·!! s.ll..,rehol~er propqs~l io the ann,~al ~e~!in9 • 
. A:'ls.o n<>t~ t ·ha:.t t . ';ipt:end. t .o hold these sh~o:es continlio.u$ly througb the 
d.ate c;:f· the me.etin~ •. · 

I have al~·o. ine;tu(ii~~ a r.~vised prope-sal that better fit~ yoil·r 
criter:i~. I.f ·th~:!;'e ;~ ~~yth~ng e,:J.se yo\1 need from me in order to 
present lilY pr:o~>QS''ll'i!- t:P tl:le. sl)ar.~holde~;~ of John$.cm Contt:ols, ple'~s~ 
let· m~ knQ'Iif. 

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



c~hr,~~:;$.~~:a::,~=~~~t·o.~e~4;,~;~,~~~ .i:!~=·~m::~;;n:!:i~Gi%~:0!-~: :;,~:~~~s~~:~ 
fp~lotl;inog P)t''d.Plt>Sal b~fqi¢<e my :eE!l.·.l:.ti\1 ·:stla;iit:!liOlde·rs :fO:r a ·¥ote at tne· 
n¢rt. ~otfti:t}i me·e>tin,g : 

~~~t.~~~~~~;~

wit:Mn ·ebe' ci'oi:i)or~elQ:i:i,. frc:tlJl lti_gh to J.o:w:1 have a ::;JlQt ·-at ··ea.t:'lliDg a 
shaie o'f. :ii-p £,£ i;bey .ewe. rec.P.gm.zed ·b.i t!hek ·st;W~rv:i.s.~rs:· lfPl!i/o~ their 
pears·' as: ~v:.;tpg dCJ1tt a super-ior jop. 

'Aigume.tlt t• JS~ tl#J$· $y AA4·, ~gE!, Mat:¢ .~s :P.P• pp#i;t; .;i.p,, <>~..~ ~~--­
Chat: y.Ol.t :aon·"t be~-.ieve .in, S.o i :t a:L:mOst: ·gees. w.itlioat:· sa.p-ng tliat: we, 
-tihe s.tocli:hol~s ..o.f .to11JJ:S¢n Control.s, be:l.l,eve ~- ·t:he sk:U_.l$ a:ild the 

rfE7::~~=~t= ;:a:;:::~:$7~~=·:.

st:ookho~ders have: a ·ro.1e' in rectifying this prC!b.l'eiil~ I.i:l t:his r~a#l.~ 
·we ask t:lie .teadezsliiip .of· Jcibiaon c:Ontro~s.· .to take a step m the tight 
dkE!ction ~d vol'W#:a#ly J:epatriat:e 33l of tlli~.t.r monet.uy 
cc:mpensati()D ~:t:.o .a ~~- ti,la·'C ]d.U give POJ;J,uses t:o !Salta.t:.ied . ~4 o.t:her 
i2ll!P~oyees. . as a ~e~d. £or and in .recogr;t:i.tio+t ·o.:f a j-Qh ·W'~ll 4one. As 
~e i~~~ . Q~ ¢<i*!'IPe,;t~a:-~Q'il i~ ¢0!!11ll0n.l.Y "Uild!i+$.t,qo4, 45·.. a ~~(:!meter o£ 
act:ual wo~.( 'We- are :not: as:1ci.ng for ou.r top ~ec;:pt::iV'f!.$: f:o. put 
themsel:ves on ·a !Lower ·±ti:ng o:E t::his econo.mi·c totem ,P6le than their 
peers at:. !Other caiqpiili'aD~Er companies , But: we are afski.ng ·them .t;o 
voi-r.mtaril,y qc:lttiz¢i.t: to sometillng that: wili he1l:p .bOtb .ai;,:c company an'd 
·o.ur natio+i. :tt ·'M:)uid ::he'l;p bu;il.d JllQral:e tihroug.QQUt ~e r.iu:lks q£ J.c:iim.son 
C~ntr~ ~. I# woul.d be ,got?.~ publicity £.or onr e~y. And perhap s, .in 
sq.zne ~ way, it:· ~gh·t: #f:i};p to bridge a. ,c4~~ ··t:hat. .i$· s.l:o:wl:y ·tea,ring 
Q'tlr na.t:i.<:>n apart.• 

http:afski.ng
http:as:1ci.ng
http:monet.uy


Mail: P.O.I'!Oll 1'7.QOOl,.CJnciili1'atl, .OH4.527.7:.Q045 
.q(fl~50Q'Sii1!1m st.eei. smi!Jillt:ICI; 'RI P'i"i.it' ' 

Th~.forcQl)taeting Fideljty;Jnve~tmen~- l ~pp.~;eci~teJhe PP)'Prt.unity t<>.· assiSt you. 
This lett.er is ih reSp()nse· .to yout reque5t for v~~tio·n pfyq'\Jr ·~C¢oqnt h~Id with 
Fi_d~lity Inv~tmen~. - ~ ·~pprecia~ethe· opp_grtun)cyto assisty9'.u With this matter. Y6Itare a. 
v.ah:.t¢d ·client With.'FitleHI)'. Investments. 

Please ac_cept this letter as.verification that o~ teec;irds indieijte yop have held 100 shares. 
of Johl.lsop, Con!J'ols mq, ·cusiP 47:$.36.0101' CO,l_ltlnuously :in ypur F~dility Jnvestments 
~ce.o\lntendin~ in from July 6. 201 1 tO present. · -

Mr; Barnet4l hope :you .futd ·this irtfonn:atiQn helpfUl._ If you :have any questions· 
reg~ng this i:~e- or _gene® . ~nq\liri~ ,~g~tngyow·a~~oQI1~ please eontact yow 
?rivate Client Gtoup ''ream ar8'00.,.54+:5.704 for. assistance. We. appreciate youi busfile$5• 

L((~~0· 
Nanqy Joll:.m:on 
High l;'fet Wor.th Qpera~jons 

Our File: W3,71.68S-26JUL12 
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James ~arnett 

An,g~la lU;;tir, Manaqer 
· .s:hareholdex ,servtc~a ·· 

'-5':~'47 N. Green :Bay· Avenqe 
Milwatl'ld~~, WI Sg'209'-4408' 

~. .._ ... ' 

I, Jaltle.s Barnett, oWner qf ·3-PO s9-&;r~:S of, .john~PP: C.o_m:;rqj:s C9I!11110~ stock 
·throug'h m,y ac::riount ~t. F'iqe:lH:y ::(n,1ie.stments, would like. ·to. pr.e.s.e.!l:t ~he 
folloWing proposal b.ef9.ie. ~Y · ~eiio.f. fiil-~r.~l\ol.~rs :!tor a vote at the 
MJ(t ~ti.al meeting;: 

. Jie the. sbarebq];clers of tt~.i?l;l qop1:.'rWl:.$ p~t;i-1::ioii ·th~ maDag.i.iJ9' officers 
-:~' ~e JDemb.ers ·of -til~ l>o~d :Qf 'the ~orporatii.cm t6 vo2m!lt:arlf.1.y 
z'.C!!'Patr..iatf$ $31t' .o£ ~..i;t eo~ mcmeta±y c~ezisat:.ion for. ·the 2'01.3 

···-n-··- -~~$~ year~- ·wettrer··::tn-'--the £om ,it£ · sa,I-it:c:Y:;·--.b'ollmJ"e;so;--·~tb'Ck·~xo-·- --- ·- --.- --

;;=:!::: =~~~t~E:.~~~=: 
low,. :hav:-e a sllot: at 'ea~g a: s~e o't· :!t. i.f they -~e .tec~¢<2 1JY 
-~!!.ir Sl.W~sors and/gJ<· ~;i~ :p~s a$ :l?,a:v.ing d¢.ile a ~ri.or ;f>b. We 
aJ~·t::borize t:lle Baard to .ope!:if::~ ~: ··~~t't;et;i to ~.;se tl1Et 
d:i~tr;lba·t;d.-on o~ these ~$ .• 

Iu':-guinelit:: I.ti .tlii:S day' and clgiii! iillere is no ;poml: in .mmii}g a •Stc;>cJc 
that ·•you don't be.lieV-e in, so Ji.p. almost goes rit:bot2t: sq.thg ~:t: ~~ 
the. stoCkhold-ers o£ ~o:ZUtsan c~nt;r.o.J;~ '· .believe i:.n· tn~ sJc~);.is ~ 't:he 
abilities of its ,manag~t;, a.tJ·~ ·as tho.se o£ its Bo~ . . tit 
Duec't:()rs.- .Bat ~· mast also; r_~a1:l'%te ~t t:he :increa;ii.J:ig ¢i-1riliicm­
be~ ;deb.· ~d ·poor. is <~, · ;p~t;$j.i~, $.Q.f;b. Within the r~s- ¢!~ ·QUt 

c.or,Porat:;t·on .and .in Ame.r.i"¢ai;t ~JC:i¢i.titt;t at :L·axge. ·we as _s'fwc1cliol.dfU:s -hciv:e 
a ,ro;te iJ1 :~;e.ct:ifyilt;Ig tlU$ .p;rgp.Zem. In. ·1::'1i!ts regard, I ask the, 
2ea'd£;t:r~l.ri;p o£ J¢1u:lson qont:.rol:s · to take a step .in ·tJ:ie. :ri.gilt: direction 
~d vol.'Qntar.ll:Y' repati-.ia-t:e 3!3!1 of tbefir mQne·taxy c~atdon into a 
ftind tba·t will give bonuses t:c.; •slifLa:t:iE!d ~d oi:b.er ~1ayees as a 
reward £or aild :in reco¢hio;z;1 of· a ; .oJ:; wel.l clone. As ~e l.ev;t!i Q£ 
cdizipenSa-t:tpn is commonly· un~~~t~ ~ a . barp.me;er of ~c~lll. ~eii'th, I 
am ·not a:s.~.tng :for G?u.r ~-o.P. E!X~:O,\#:l:~e!! to PU:t t:heli!Be:l ~:s :e>n a lOJi'er rmlg 
o£ t;h.is ec~-c totem PQle; #P~,l1 :@el;l;" .;peers ·at: ot:her c®Parabl.e 
COJJPan.ies. But X a:m a"k~ ~· -tl:7 v:ol.•r,mtari.ly co:mmi.t to sb.iliet:.hing 
that w.;i.J.l. b&l.p both -~ q(?m_p~ ~ o:ur .IUtti..on. It would be~p bu.i.ld 
,m;ra:l.e. ~oughout tile riUlki>. ·c.t!' J.OJ:mson c-on-trrt:Ls. It Woul-d ~~: •g:qoit­
pub~i~it:y £or ¢U±' C:OJlQ!!~Y• atld ~lti*PS.i in same .sma~+ way:, ,i.,t ·might 
'h'e~p to bri.,dge a chak t:bat i-s s~l.Y' tearj:ng or;zr na·t;ion apart .. 

s~ . . . ~ l ') 

~D~ 
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Jerome.·O. Dkarma 

;~}~r:~~~~7~~~; ~.7;~~!3r,: 
,! ;:~hr-~~o~ C·~r.f :.::-t.: :. H~. c\ 
::-10!>1 Oino: :f:\o:.:•.:.>DI 
~5-7:5-7 N \t:r.e•~:) ~~t· A.v~nl.!a, !tofiiwauke#'._ ~~\il·S:~2~1 .. 05·91 
T.al r.~J ti ·r· _~24~:;40n Fn_:-: ir"·11 ~lr!. :!·~ ·i077 

J_lily-1&, 2i:)'12 

VIA i=El!fERAL EXPRES$9VERNIG#t4iJAlL &.(;£$. MAIL 

J~me:s s~IJ'Iett 

.Dear M(. Barnett: 

Jnhn~on .• 
>Controls 

On July 6; i012, Johnson Ccnitrols; Inc •. (tq~ ~cp~j?.a_oy•) reC:eivec:f: ~ia U;S. Mail ~- letter frorit ;YOU 
datecl,July 2, 201-2. W¥3_ th~mk you for o/oLJr int~r~st :in. :th.e Company.., .~s w.e value~the feedbaCk, of 
pur sharehpld(:lrs and tfl~e s.er:iously tl)eir ioput: 

It is unclear to us Whether ,)'bLi ihteniil~d yqOr :tett¢r to qoristitute a proposal :(the "Proposal") 
.pursuant -to 'R!;ile 14~-8 un~r the ~ecuml~s Exc::ha,ng:e fl.-ct. qf -1-~~4. ~ amended ("Rule 1'4a.,.sj, 
ref.ati~~l to the Compatl,Y,1s M13 Annqal : 1\ile~ting of Sha.r.e:ht>'ld~rs •. Howev_er.lf that is your·intentior:i, 
then. Rule 14a4i: 9uflines the- te·Qal requirements-and' fi:amewark: ~pUI'Suanf to Wfljcti a sharelloJder 
:may subrnit $uch a prop·osat. As described beHpW, YQ'-!r IE;ttt:¢r, ir:icludlng tl)e· P'ropo.s1:11. does not 
meet the r.~uiremerits ofRt,Jie 14a'-6, Whlcl,J I'!Je~n~!tp~th~ Company will notjn{ltqd.e ihe Pmpos:al 
in toe Company's prol(y materials fqr its 2013 .Ann!!!af Meefing of Shareholders untess: you comply ' 
with the applicable requirements. ·. · 

As an lriiflal rnatteor, your-letter does nof demonstrate tnat-;you satisfy the eligibilitY req:uirernents· set 
forth in Rure 14a,.a(P) ·that ;a shareholder ,r,nust rn.~:et ih qr<;ler h~ be: eligible to sub,mit: a pr0posal. In 
.piiJer to be eligible to siJbm~t a propo$.a.l~ q sh~rehpJder ~IJ'IU.St Q.<We CQnt'inuously help lilt .le<;l.st 
$2.00Q:.in market v~l~e. or 1~~. of th~ : ct!lrnpat::.y's ,secuiitle~ entitleqto be voted on the proposal .at 
'th~ meeting for; at least one year" by the. date tbe~shateholder submitted the prop_osar-imd continue 
to hoJd such securities throl.1gh th~: •<;late-of U:ia: ¢ompan~ls ~nnual meeting. If tbe ·eligibility 
requirement~ une;ler Rul~ t4a~6(1;>) afe not met~, .l!nqer Rui:e Ha.:.a(f}, the company to ·which 'th~ 
proposal ~as·_suomitt¢d may ,exclu~e the. pro.po,~al ,lft!l~~ company foll(,lws <;:?rtaiiJ p.roceclures. 

Your letter 'states that you ar:e ·the ow.ner of 300 ~hare-s,of the Company's commd.n stock through 
your account a.t Fidelity lnve~ments, TJ1e :$ta~erM:pt thcit yoq hold -your snare$ thr~!iigh· .Fr.delity 
lrwestme)n~s .sugg~$ts tha.t you are not' the regist~.t.~ h~l:der pf the 3.00 sh$res cinq, c:ensistent With 
that Statement, none Qf the Companyi~ r~cqrc;l~ :JnQJ~te ttu~t you .are, a regJst_er.e.d; h--older pfthe 
Companys s:ell:urities. Under R~;~le 14.a-~(b)fZ)_< if yo_o are not the re·gisteted h<>lder. of. your 
securities·, then you must prove your ·eJigib:illtY to submit a prop0sal by submitting to :th~· Company. a 
written statement from the "record~ hOlder Of y6!;its:$i::uritiaS (typi¢ally a broker or bank) Verifying 
that, at. th~ time: you 'Submftted the Proposal, 'yov Continuously held the reql,li~ite: all)O(Jnt of 
¢omp$ny stock -since at least July ,G,_ 4911 (the· :daJ~ that Is one yee~r pripr tp ftle d~te .YP!.I 
$Ub~T:~itted the Prqpqsal). In addition, you fll.ust-otQs;!~,:~d.e. a written stC~temen~ that 'Y9Y int~n9 to 
continue to hOiq t)W securities through,the ct<!te<o'fth~ Comp,eny~~ 201~ Mnoal M~ting ;;~ncl that 
you, or -yqur. representative who is qualified-u!'ld~t: s,'tate. l"'w to present the proposal on your behalf, 
irttend to •attend the Company's 2013 AnnuaiMeetidQ;t<>present the .ProposaL · 

You should note that. in order to be cdp$1d,er.e~;h9 ·"recqrd• holder for thes~ purpo~es1 Jhe broker or 
bank prpvldli!g a written statement verrfyibg your QWner.ship rnust be -a Depository Tr~$t~ Company 
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~o;rcn. PCirti~nt. -~$ OJ 'th. -date :9_f1i:ds Jetter, a list of OTC ·partiCipants ·can 'be :obtained ·at 
hft.p:J/wYr.H.c;ltcc.cQm/dpwnJoadstmemberShlpldirecloriesldtclalpha;Pdf, ­

lrfaddltioti,.the·Comj)any beti~esth~t, :~·PtopoS81 al$t> ·ct¢.s· ilo~ ,~-th~ -R~I~ 1-~~)·nmlt·¢ 
one pr:Opo~J'P.er '$har'ett~l(ler. :·!l~ any.~~~til~ ~harehol~· m~t_tn.g. 'The .Pf,opm.ial appeal'$ to 
!$late 't(l rnlilijP.Ie ~c:)p!~. iil¢1~09 UleJ~M~tion of QQmpensation Qf·the :mem~rs of.the.board, 

-~ repatn~()f) of;CQmpeosaUon oHhe •maAaging Off~Ce~S/the ·estabiishment .of:a bonYs· PQOI to 

~d=~3:s~d.~:,J~4~=-~:::t~":~th~4=:fn~i:a~:.~i:e~to:~Y 

submitted, you need tp·~it:so :tnat :if~udas no ino~ tnan one-~LfQr c~:m~llalion bY 
·the s~lttilo~ ~,jd f.e;.sl!~mit iUo th8 'Com_pany. 

Under.Rule 14a-S(f), a res~- tiHhis tetter that corrects·the defiCiencies- ~SCrfPfN.· {f) this lettet 
~ust be .:~~l ~ tm~m~ ~~~()(JiCS!lY; no ntfer tJlaJl1,4 days fr.ci~ -... -~ you**" '1his· IJtler.~ to me ~-' th~ ·add~· liSted on the tett~rh~ap. tf)iQu ~eq~at~Jt cotrecl the 

- defi.d~C,i~,d~cri~:- ln thiS letter ln. ·the re$_ponse thaf_you sen(j .by ·that dat&i then.:thErCOmpany
Will then ®nsidet· .the substance -:ofyout PrOpOSal. Please note that~ even· if ~ou ·dQ provil:le 
adequate and ·timety:. Proof·ofovmet$NP ancl -~rrow the Ptopo$a1Jo ~ - ~gle ~PIOi '~ qompany 
may:$tUJ -seek:to exclqde-the ProPb$31 m>m it$ proXy materials on otl;!er gtot,J!K(s ' '"' a~rda:nce: With 
Rtll~' 14&-8. . . 

lf~OU have.any questions concerning this letter, please do not hesitate to .contact me :at (414) 524­
3400. . 

Th$nk y()u agc.in !Pr y~·in~er~ IO .JQho~n ~o_otrols. 
- -- .-:­

http:rnlilijP.Ie


James Ba·ro~tt 

·Jerome 1).. .oJca.rma:. 
Vit~, . P,te.Sld~n·t~ · $~_~$t~ry 
and G.emu::al. douns"81 
Jollns.Qrt ~¢qnt~Qi$~;~ inc· ~· 
Po.st · :o:fflce :sox 591 
·5747 ·N •. Green Bay· Avenue 
Milwaukee:; w:r 532:Qb0591 

Augllst i, 2012 . . ' 

Enclosed pli~~~~ :f!:·;i.qg i.l' .sta-t$.6~t by a, - ±.~P-@s.~nl;"ative o.£ Ficle-l.i;ty· 
~nv.·s·qt~t.lt$- whd.~ 't.l.ir~ijgll Na.t:i,.onal finaJ\o:i~l 1 d\l~rentl,y ·hold ·my ··4.hares 
i~ Johq,~on dp~~~ol~· ··:rhi.s · ~~t~ef.l:t . ve:x:~.fi;e~ .t~at l: · -m~t: . t))e Qlfflership 
re:quir~ent~ t:o ~~it .. a sb~.reb,o.l;ctE!t . P~PP<>.Sal;. t.<> the ar:wual •a:t;;l;ng-. 
Als.¢ not.e that i i.ntena to. ln>-1~ these ·:Shares ~ontinuous.ly throUgh the:. 
date. of t :be, m:e.etmg:. · · 

r: ·nave aliso ine~p~~~- a revis.ed proposal that better fits your 
cdteri;a. ~f t'bere is a.nyt:hing else ·you ~ed fro~ r,n.e in <?rger tp 
p.r;e~e:rrt: ~Y prgpq$~l t;q t:be share)loldfi!',l':~ o{ .;J'Qhqson <;:ont:roJ,~., pl~as..e 
ht rne Jfnow. 

Best, 

.a ~ . (7' 
~ ~ 
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X, ;J~1ne~ -~a-trteJ::t, :GWn~~ pf ,3·Q() -~M.te:s of Jonrrs.On CQti~~Gtl$: .cO.Jl\i'nO:il stock 

=~:a:~;::l~·=~tt.i::>:~,:~~~~~ ~~":e~~eth« 


~~~;~~~:~~.~;tr:

0~ ~;a;J;~,, ____ n __ ..!?,. .. .Ck ~-- i . _ -Q3; t..l:t ..C!,P.t!<m$ :t:her.eQlt, ~to. a 

-=~Us~:l~: ~:s:~=~==~s:n~~t~<>Y!7:a::~~!~~;!tb a 
.1f4'~ f*.-~ ~OJ7,P().rat:;.ion, . !.E:r:CfiiJ. _~!'14 #.,o l;ow., ·i}:aY,e' -~- s:hoi: :•at: e.;u:_p.#lg-a 

,;::: ::: :~~~;e~es:ea:~;:~~ ~ei'" $2p~$or:s ~W.or tl:zei.l: 

A:t.g:Utnen.t: rn -t1ii.os c:ra:v: ·and age_, ··tl:i:ere. 'is no-point -.ih -~·--a· · -·S.t=~ ­

!¥.d~]:E§~!~~~~j:]~i~::· 

·:th,e- r@ks · of otir co.t:pqrat:ion .an<l in :~;i;c@, -B:Qc$._;;)_t:y 9<.t · 1~~. We ~s 
stodkhol&rs· bave a :i:::o2e ill :r:ect;i.£Yinfl this .P,ro2~. .tn 'th:i:s ~etJardr. 
Wfii!' ask ·tne .J;eadersbip o£ J.01m$on contro.ls •to ·tue a step in t:be· r:igbt: 
4:f,re.ct:.iotJ and .Voluntarily .repa-i:t-:iiit:te :33-f: o~ . t;hei-r m¢ne~ ­
'Q~ensaf.;pn into a :Eun4·~f: :w.iii g.iv.~ l:!cm~es to :S.a:tai,i;_~- and .other 

-~l.,~e$ 4$ ·a. reward i_or anc:l .in -rfii¢Pm#·piqn q:e a jCJb we.;q (ippe. ~ 
@Et-: ~*1~ o~ C::Ocl'l!P~iit·1;ion ;$s ~rii.y ~PWP4 .!ls ·!iJ ~arql!lStu q~ 
a~ ~:r:th., we are not a:~ £or _()tt.r. ·t ap _~CQtiiv:es to put 

-~el;ves Q1l a l.:ower rting of this econo:iniC: tbt:ei:n.po2e them tb:eir 
· peer~ at ot:lier co.mparable 'c~es. Bpt we are a.Sidn.g. t:li5-to 
v~ilm.tiu:lly _c .ommiti t:p ·s~~g 'that Will ~~p both Ow:· cpizipany _azid· 
~, ·nat;i.~. n: would .help· :b¢,.ld ~r,Y.e tl1roughC?;Ut the r~s o/1 .:toimsQn 

· @.Ji.:'f;t~JJs. It :-wo.uld be go.cxf;Fib.iic:$-ey -£¢r O,t:g c~•. ~4 pe.:dlaps;, $n 
s~ siaau way, :it: .riligb.t:- ll~p ~ bi::idgi!' ,,a cb;a.$in th.at is s;J.Q.wi:y tear$ng 
~: nation apart:. · 

http:contro.ls
http:Jonrrs.On


J1.1ly 27, 2(ll~ 

M;iif: p;q, ~~ 7.7,~1;, gn_¢i&i;~!l/9f! 'l:?'~n..ci04s 
O.fli<:.&: iSOQ Sill.em·Street, Sn\iitlfTOid; •RI Ci2'i~7· 

. iames Richard' Baniett 

p~. :M;r. J3iirn¢tt: 

·-~- for:c~~tacdng Fidelity 'lpy~(l:n~ts. t appr~iate.the .opportunity. to.•.ass.istyou. 
Thi1Hetter:i:s:.m fe$onse to:yi)Urreq,~e~t: for:v¢ritl'ca~on of your ~ect>W1t held Wit}.i 
:pf9.¢lity Ji;lv.e$!:Jents:. I llPP@iate tbe,oppPrt®fty to.·a,ssist y:ou with ·this mauer. Vou ate a 
v:aluetl·~llent with Fidelity tnvestinen~. · · · 

'Ptease accept this letter as verifica*o~ tb~t o~g.te'Cotds inditate you 1:14-ve :held 1 09 shares 
~ofloh.nson Controls rn~ .. (:!uSip-41S'l66J 07. e.onunuoU$.ly in'yPUJ;': Fid¢lity Investments 
.accountendingin Hbm Jtllt6~ 2Dll to preS'ent. 

Mr. Barnett; .I hOpe you find this infhlmatibn helpful. If you have any (I!l~tions 
re,g~iilg this -iss~e or ge11~ral iilquirf~ regarding your ~~count-. please COP.tact your· 
·Private Client Group Team at800,..S44:S704 fo:i:' 'assistance. we appre.ciate·yolir business. 

S{nc.erely, 

L/(_~ ~~~o:c::::-d~: -... 
Nfll1CY. J,ohnso~ 
High Net' Worth Operatio®. 

Our File: W3776R8-26JULl2 
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~r Mr. a.i:!rnett:~ 

,JOJ1i'i$0r;i~~r~6~~ .. . 
A~T9ffl&· Q;q~lW~: - to:.
a~, Dayid P'~aff: 

'f1lao,k:)'oQ. (or·}'Cll._lr Ayg~ .. 1 ... 20:1~l~~r in. ~lch'}~O.\J enclgse(l.a revl$e(J sharehe!®r·pn;>posal Qs ~~ as 
.a• telt¢r~FKI~i~ln¥es.tm~!it!;l~:-~$d ~ql~t:'~7,,~1?-. 

. i.Jofo(:tUOa.eiy .. th~ Jetter from Ffd.ettty,.lfWi:tStrriEi~ still does n.~t: ro.e·e( the~pr~um.tr.e.qur(~ments<otRul(:l . 

=eE:~n:s!il!5r~i:!::.rs=~~~ES~1Q'c:a 
prokersll¢h a5Floolii:Ylnve~eiiJS\9~raJJy m~~:.Q bTC 'partlclpa~ 

Allsf!of [)TC p:;:trtlcipalits can beloeate~hrt: 
http'J!WwW~dtcc.ceimldOwtlload.Slmembei'Shi.Pfdi.tectonesldtd.alpha;pdf; Y®-may.~::a~··tOfltld :oUt ·fr-O.m 
Aa~ity'· IJ'IY~tnents·wtik;h P.TC~e~~Y~·sbar~ e~hekl. (See the SEC-$~;1.~1· B~;~ll~tl~ No. 
1:4F at I'!~J:>':/~.~;gov/interp$1,1.eg:~~P.1~f;~.,._tt[Jr,e~ for addjtional-detc:jiJS.). fl~!J!~f}9!"\ ;YoL.Jr 
A~;~.~~ 1 tett~r; -it Jti8Y· t~~:rthat NatlQn~rRnantiat i$ ~ DTC. ~rtitipant t_hat holds Y9.~:~r$tl~~ 

Please slibmlt. by rio later'than t4d~ys frOni~thcJ Gate·YOU reteive this lett~. a Jettet from the. 'tecorcr 
holder (t;e.i .a DTC participant) of'yoOt;Johnson COtrtrols'.Stook verifying.the,number: ot;.Sharlts'you'hold 
and that, at·ttle·time you· Sobminii!<Uhe prop,osat, ·)(ou.c:OhtiriuO.lisly held the securiti~ for at ~~~$t:dtlE) yei;tr. 

PI~,~ note tl:l€1t.. ~ven If you do prQ,v\1:!& ~LYclte ~ ~ITIEl!YJ?rO(lf. Of owneJ;Shlp, ttJe O<?rJ.!pany m~y still' 
seef(~,extlud~ yqur ~lft'Oni its proxy -m~~~~'fials .Q'n . thefgrounds described hi my JUly 1 ~;· 2012'Jetter 
or.l}ri ott:ier .§i.ounds in·.aC:coi'dan(:El witiTRu~>14&4t ,. hc'lva attached a copy of Rule:14a-a furyoor 
(eferenee. · 

TIJan~you again for your interest lry J,oh.~n Coptipls. 

Veryttulyyoo..s, 

~Jer:cy, Okan'r!a ... c_ 
Rule 14a~,.pijt 

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



Jei'OmeO. Qkonna 
v~Sttt!lf!tirY;& G'eiJeroi-CP.l!llffl' 
lohnson~IS~ hnf,. 
S157N. Gteeit BO'yA~rrue 
!YfiliN(Julce;f!, WI ~9 
414.52~ 



.CODE OF FEDERAL REGULATJQN$-TJTLE 17:~ COMMODITi AND 'SECURITiES EticCHANGES--o· 

J)A~T~t:t4t;~.RU.LI;S AND .REGUI..ATIONS;.SECU~ES' :EX<:HANSE·Atrr :oF 1934: 

§240,143-'8 s~~hol~er pJ:C)JlO!!als. 

i:hi:i. ~n.a~~...m-~ a_. CQtiiRa'hY m~tJn~: i:! ·~h~tAhoJdet's PrypQ~~·in: Jt$.-P.roi<y ~~en~li!nd !Qentlfyitlie 
proposal:In'Its fQ.I:Jll Qf Pl9ltY wt!El.n·th!J•.®mP!EIOY floldS..~o anou~J orit~peclal ITJE!e.ting Qf sflarei)PI~r$' In ~ummat:Y; in 
ortserta:h~Wl. yoursfiS;jti()icUii'_.Pro~ar ·~aed:Qn a··dOJJip.anys,Pi'!'lo/·alrd; and,lh(;ludBtl.$J9ng 'With ~~oy suPJ)Ort!ng·: 
~·~m.lil·•.~ prQxy ~Jement, yo.\'!.J1'1.(1$t'I:K,t.'!'i.HS!Il!e,"ncl fpl~ qE:~rtaj_h P-~u.res~ yn,~.erafew sp~fi~:-: . 
Cli'C!JmStaooes,·the ~mpany ts :~ltte<lto· if.Xclooe ytiur .propasal, butonly·aftet' submittii'!riiHS ~l'l$'to:th"~' 

~=:S~~:=~~.~:~~~~~Ws~t'~~=~t$Q'$1t lr!il~lerto·-tjo~.~fl~,.,Ttltt 

(~) Qur~stien i:.What 1$..@:PTQ~i1t~:$hl,li'~!Qer propos~)s ·~~~mend~t!O{l orrequir:em~' fhatfbfl 
company atldlor fts boanfofdi~ors"iake .adtion; whiCh }/Ou"intel:)d to :p~nfatameeting:oftni; eomp8ny's 

~i~eS:tgiiW1~ttl=;:tc;==:~~~riS7!iei~~i

oth~: in~> th~ ,~rp ~ro~!ll" iill' t:!~• rn thl& section ref!n. bQth.toyol.lr P!'Oposal, and .to your 
cor:tespOOdlng_statement·lnsupportOfyourp~l'f•taor).. 

(b) Q~if:stloo :2; Who is. f:I!Qible ~o. ~ilbmlt~ proposal, ~md' tiow-do I demoostrateto the C()mpanytlnit I am ~qibli!?J1l 
tnon:lerto '*eng;br~tQsobmit $. P@~t••~umvst h~ i:Qntlh~ h:eh:l iitl~ $2,Q®..in mal'ket ·~~•.!'>r'1%. 
of·the CO!'I'IP.So/S ·s.ect.ttiiie,s~W~-'(Q im w.ied.on Pie pro~!ll 11t the. meeting forat !eaSt oo~ ~r bY Wt (J'~tti>)'ou
submit the proposaLY®' must ®ntinliS to hQid those $i3®.rtti8$'throligh the·dat!!·of.th& meeting. 

(2) If yoti,are the registered hcilder·of'yotir seeuritle$, Which means.that you~ name awears in the company$ r'ecoids 
as a sh~rei'IOk:l!;ll:"; /tij~ :J::Q!'np~;~ny ~-Y.'~rifh!!)!Jr fl!lglbllity on Its own. ~lthough you.wili.still ha~ tG:~~·tll.e 
cortipit"y WiUl ~ ~~~ s~entttl~)'t)l;l inte'n<! to cqrrtinue to hOld the.securities through 'the date bf'tne m~.l'\9 Of 
sharei'!O.I®ii Ho.we.ver-; If lik«rO'ia.ny·shl:ll:®lder$'yo1,1)ire I'IQt·!! r&gistei'EIP h91derr1h(ft<JrrtpQny li~~ ~ r)f;lf ~nbw 
tha.t yay ~eashc;u:eh~~er, orhtJWJ~~Y s.h~resyou own. In this CC!Se. at the time y0u submit your projlosat, you
must pl:ow your etiQibilitY to:fl:le.CO\'npanyin one .dftwQ ~: ·· · · ·· · 

(I) Thefltst,wayls tdsubrriltto the.ooriipanyawritten statement from1he "recor.d" hOlder. of your seturlti.EiS .(uso81Jy a 
broker orb~!'ik) : :l(,ectfYioo;tha\. :anl)a tliri~y~ .~ubml~d your prop~. you (Xintinuously held \he securlt)eS-ror at 
reast ooe ~· You ·inu~l~ inclu4e ,ypur OWI'l Written statement that·you intend to ceri!inue to hold the securltles 
ttifuuglith~ ·~iite;oftt!i3 m~ting of sna~lde~;. or 

(ii.). The r;,aooh(j way to prpv~•~eip~lp ~pllesonlyJf you haveJiled a S¢1:l~ule 130(§24M3d-t01), S~lJ!f!·,1;3G 
(§240.1*102), Form ;3;(§249;1 03 qf.this chapter),.Form 4 (§249.104 of th1s cflapter) and/or Form-5 (§249.105 of 
this chaPter), oi'amenqriiejl!s·'lri those dOCuments ot upctatoo lol'(l'is, reflectin~ your ownership ofthe sh'a~•a$ Ofoi 
~etore the dat!H>tl w,hlc;O 1t1e .oi:J!:i"Y~r f!ijgJbiDty ·periocfpegi~.lf yo\J have fiied l>i!!e ofthese documents With~ 
SEC, you ,t·nay demons~te ~r el~il;)ility by submiltiOO to the conipany: 

(A) A oopy ofthe s'Chedule·anci!orform. and SI')Y subsequent amendments reporting a change in your o~tiip 
level; 

(B) Yourwntten statemt;~nt th~t.yot,i 9(>otinuously heid the required numberofshares for the one-year penotf.asof'the 
tlate of the St<ltement; and · 

(0) Your:written statem~tth~y,6u lnt~d toc9ntim.le.own~ip Qf'the shares through the date ofthe:companys 
~rinl./<31 otspeclat meetio~· · · . 

(o) Qu9.$Yon 3: How.many pn;>pgsals ITISY. I subrt)it? Each shareholder rnay;subrnit no more than one proposalto a 
i::Qmpaoyfor a.pattleull!r shai'ehotders' meeting. . · 

http:toc9ntim.le
http:periocfpegi~.lf
http:sna~lde~;.or
http:bQth.toyol.lr


'd) Quest/on.,4:·How I - can m ............,al be? The "'ro sai ·lhdudin an ·®Oam ... .. ·1n· su . rtin .&tat~ ' 
\! . . . • . ., .. ... . !)Fig . . _ Yp."...,.., . ... . .. }' . P.Q .. , . 9 .. Y... . ....~Y . 9 P~ . 9 . . . . .~ 
not exceed 500 Wol'dso·; · ;· . ·:- ·: . ­

(e) Que~tf~'·5:Wh~J~. 1h~111 q~#J~ ~r~l!hmn,jll19.'~ p~.a.l_? :(1}.:1f:Y~:~~b'!il~o'Q ~your. pr.Q~s.f;ll :,f0r'1h~ . . 
company's·annual meetlrig,,you can.·ln'mostcases :firid the ~eadline'lh.lastyea;>s·prozy·Sfcitemertt. Howaver; if the 
<;QmP?PY !lid not ~li,t ·;;~.n ~n:nua.l:r:n~g la~tye~r, ~r~s··¢t~AAQ:~~ -~,at~·of i~ m~il9'fot1hiS ·.Yean®,~·than 30· 
d~~·fu>m"l~ 9-eats ir!~ting. Yc;)i:.i ·caf,l usuallY fin:d tl)e de~dliilf.! iii one. ofthe;CQn:~paqys qUarterly ·~ft5 on Forrii 
1:(8:¥_(§24~l$otth~;W18Pt~); .Qr II'! sh~~~a~r-~~Pf:!ri~.~m C9!TiPi!:n~:il.M.er§~7o:~1 oHh!Jl· 
.chapter. <>.f'1he 'lnvestmerit' CPm~ny ·Act ¢'1940.. 'In PmeFto.·~.l<i.controversy, ·Sha.r:ehql_clers .siJould.sll"'mit ·their 
.pn;J)osai$.-by means,.JnCiuifr~ :e~nlcmeans;,:ihat ·permii:theiilfu :proVB·U'\6.datih)f:denwry; · 

(2) "The·deoolir'le iS calcUlatoo in'the fOIIOwlhQ manner If'the:proPQs8lls..s\lbrnltte(!'fOr.a.ti!i9ularty'S¢1i!!(luledannual 
m~tln9~ Thffi~~ in_~ ~:~~!!'1 !li~(;9.mpaots. prirt~AAJ ~~qffl~·J10He:ss .~12tr~~d8ys
be~:the c!~ ·9rttle coriipJ!!'!y's Pf'Olco/·$t~ ~~Sed tp sh"hol®l:$ in ~neet!Qn·Witfi lhe·preVious year's
annual rri~ting. ~. if the c»mpai:iy ~ld not lipid a-li a(ihulil ~tne!ltiriQ..~ Pi'ei!iotiS y~. or •!f.·t~ !iata ¢ttl!$ 
Year's•armua_l meetirg ~·~~ged:by.(ll(?~ thoo 3~ ~~fi'qm ~~~pfth~P!'t!~~~smeeting. then 
the deadline 1s aJea5QOOble,tJme before.th'e company begins to.pfii\Huid.seOd'ltiPi"o1cY mat.eriii!IS. 

. { . " : 

($) Ifyou ·~resubmitting your propc;&al'f'ohtl ~i19/ofstli!ite."old.~ other than a resoJany s·Cihe.ctulect annual 
m.~. tl:ie t!$adli0e · ls c~ (ease!f~l&'time bhl9:A!:.tn.e «impi;iiiy ll~lf'1i:l,tO pni\ltarlQ $;~M if$ ptexy·rnawri~Js. 

(f) OUe.$.tf&n 6: Wh~ if 1f<!ll to fQIIQW ~·ofth~.il!lig~llity or p~or:at i:Eiqol~~ ..~li!llni:!d. fn . ~nsweta tO . 
Ou~tions 1 tbrou9f:14 of this seCtiOn? (1fTJlecompimymay~~ud.~yol!r. pfOPOS&I, but on)y .a~er,·ft.·ba$ notified you 
ofttiej >t:ObiEihl, and you have,'faUed adequataly to oorfuctit. ."fJithin 14•caleridar.dilys of receMng·)'OUrproposal, ttie 
pomPiUIY m~ l'lOtify you lil)Yri~n9i.Qf ·any 'Proceclt.!~ · o.r eligl~lity clefiei_~~. as W¢11 iiiS qfth~ ·tlmacfraJli~ forY!)ur
respbi'lse, YorJr resj:Jon5e muSt be·poStmail<ed, orttanstrHtted li!J.ectroriica!IY; no latertHan 14days ftol'lr thiulafe you 
~ved 1he oompany's notlflc;atiOi),.A c»m~ny need notpmvlp~ you .S!Je<h:nO.tice Qfl\1 deficieo.t;Y if the defiCI911ey 
~nnot .be re.medled, such as.if you~~~ to ~?UQrnita pro~l by the .~ll)p;my'.~ pi'Qperly de~ined deadline. lfthe 
companY intends to exclud~t th8 ~~-:tt will later have to 'l'iiake~a sobmiSSiOn under§240;114&-8 and pravk:ijl you
with$ ~PY u(Kf~r Question.10.below, §240;14a:-fKJ). 

(2> lf.y!)Q f~!lln yourpromlse.to I'KJk.l the r~lllre'i1.numb~ 9f~rltfeln!it'oi.l9b the :<iaf~ 'Qf the m~.ting· gt 
sh~olders, then the co{lipi!ny Will bEt permitled to exclude C!IJ 9fyour propPSaJS ftom.its,pi'Qxy rnateri8Jsfor aliy 
meeting held In :th:etoiiO'(iing.twQ <ialtmdar ~i'$~ · ' · · · · · 

(9} QU.~$ll0117: WhP ha$1,he,burtjeJ1'9f'Persi!!J(!Ingthe.CP..mmiSSkin pr ~,staff thiltmy·ptQposaJ can t>e excludEI!fl 
l;xcept as otherWise noted, the bur:tlen IS on the ()()I'J'IIX!J'IY to,demonstrate \l:lafitls·erititled'to exClude a.proposal. 

'(h) Question :B:Must I appe,~r personally a~t ~:sha[ehQiders: mee1lng tQ p~sent~~ pro~l? (1.) Eifueryou,.eryour 
representative who is qualified understate law.tci Ptesent '!he·proposal on yoofbehalf, must attend the meeting to 
p~~t th'e prQP0$$1. WheU:ief YPil ~~d th~n'!e¢tlJ:19:YoUtself;'Qr ~p aql!i;tll~ rtipl':!!$~v~to the meeting In 
yo~r plac;e, ¥Ou shouid make St!T·:that you, ,or your represen~<;~tive~ f911ow the PI'Q~r.state lawprpcequres for 
~ending the meeting ai'ltl/or:pres~ntlng ,ycnir propt;ial.

. . , . ..;• ... ' . 
(2) If th.e:company.nolcls its shareho!de'i' m'eetitlgin Whole.orin part via electronlc·i'nedia, arid the company permits 
y~~ or your re~entatl~,~~ pr~ent·your pro~l yi~ such 11'\edia, · ttl~ Y® may app~ar:through ·elect(Onlc media 
ratherth~,n 'traveling to;Vle meEitj[!g ·to appear ln..;pE!I'S(in; 

(3) Ifyou or'yo!JI' qua)ifled rep$.~~ative .fail to appear and ·~Qt lh.e:pn;~posal, withollt.gpod ®~~. the eQmpany 
Will be permitted to exclude all Of ydur•proJ)Osals 'ffum Its. pro,Xy materialS'for any meetliigs:tei<J in tn~ follOWing two 
(lalendaryea.rs. · · · · 

Q) Queslion..9: If I have .comp.hed with.9le pJ:OPe9ural reqUife~!~enls, 9nwhat qth!IJ"ba&(!S rru:IY ·a· cqrnp<¥J~ rely .to 
exclude my proJ)osal? (1) Improper unll~ state law: If the proposal rs·nota.proper subJecl.for action ·by sharehOlders. 
underthe .laws ofthe juiisdictiori of the comPanY's qrg~n~ion; · 

Note to paragraph (i)(1)~ Depending <)n the subJect matteri 's.ome pr(Sposals arainot coiisiaered pr-Oper 
!Jnder state law if they .i.youh:;tbe binding on tl)e ·company If approved by shareholders~ In our experience,. 

http:lalendaryea.rs
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·m.ostproposats ..tmlt:are'cast as recommenl\1ations.or.reque5tS :thatthe bOatd·ot·ditector:Siake specified
action--are prc,per urKfero~te: law. ACCOfiti~IY:• we will :assume.·tttaM:t pro·po~l ·drat'te<h:ts :a 
~.mmti!'idatll:ln·Qts49.9$$tlel.n .!$..proper unl~ii.!J'ihe:c.dmpaoy ·demor$trat~:Qtbei'Wi$EJ.. 

l;l"tOfi~~~~~~-p~:woold;lfJriffitem.enti:id, .catisiif:tfut•compafiY'~~Vi61ate.~·~f~te;fil'dwal1 Qiiroiel9n. 

NP1~1p :~oiph :{))(2)~ We will not~ppiythi$- ~s.l.s·furJix.c{Usion tQ;p!'Jnnlt ~qii.\~n 9f ~P~~~t ·o.n 
.g~ut,f~ tfut~lt:wo,uld Y.iOiafe.fQrelgn Jaw if •·~pii_Bn®·Wfth:· the·~lgn la_w wPl!lQ ~qlf !ft; ~ vi!)taQQO ,~t · 
anystateorf~~llaw• 

(~) '1191a.ti9'J'Pf~:fl.lle$: lf'the p~~~port~og ,~~~~~t~ ~i;OO'-·t9.·~nt9ftb~~~f9ryT~ prol,(Y~i~. 
iO~~ing; ~4Q.~4fr"S•.Whl.ch· proh9)1ts ·ma~alfx'fals~or niisl~ihg sta~ent!llil 'PI'OlfY .$01ii:iti(!~ .m,ateiill!!$i 

•(4,}P,~s.i~.\11!(JC:,&:. ~(~ITn~st: It tf}~~l ~~~·t9•1h:~· ~~.of~~n.ai~im or~t!e~!'F8:a.g~nst
1h.~,.~pan)t()r anyo~ person; ofirit ~_.deslghl!dto·result:ih.a beilent'tcryoo, or·ro further a·pe®rianntetest, 
·wljilJ:h:i$:oqt i>.M~!:iy the:o~r $1iareh91o~ iit~e;. · 

(5)R,~va(IC,e: ff:theW~.rela~ to o~tiOOS·WhicMiC:c;O{Ii'ltJol' I~-~~ .5 ~;ohhe.c,om'*nra:J9~1 .. 
~:.at~e~ Q{;ts .• ,~-·~ly~.and fpr 1ess1h.. § ·pe~Of lts.~~~~·Bn5! 919SS.~~ .for.its 
li'iOSt'fecetlt fisCal year.. and is not otherWise s~lfiCaritJ)rreJate€Ho the·Cdnipanys t>Usitles.s; 

..(1)·Maita~ent fr.m6tlons: If 1h~ proposal deals with.a rna~~ relating to the c:Oinpany's ·oidmary bll$in~ CIJ)er.itiOrls; 

(6), .R~ei8Ctions:.tf:lful proposal: 

:(i)W~Id~q~,lify a nomin~who isstandingfQr~.!l; 

(ii).Vlot.~~ rem<)Ye adirectorfr9m office b~'his or;ller ter:m:expll'eQ; 

.'(ili),S~~·to irti#!Jde ,aspeclfjc lndividl.lal in the c:pmpany's<proxy •materials forel~on .fu•.!fje tloaoi.'o.f·tilrectors; or 

Nr~ise.~~o~ld affoot th&QLitcome ofthe upcOrilli'ig ·"ect~qn o( di~. 

(9) COhfllf#.:Wflfl.Cifrifjianji's.proposal: .If the proposal directly cor:ffifets witb one ofthe·®mpany~s oWn PJ'Qpo$i:llsJo be. 
~-~lm:!ffl~tR·~~reho,!def$ at~.e·same meet111g; · 

NPte,ctp 'J)~failf:r(i)(Q): Ato{npany's submi$$!Qn to··,ihe: Commission un~~ttni::?s~dJPn'Shoutd s~erry 
~~pQ!n~G)f~of!fc;t .V/ith the c..omp~ny's, prop.Q~I. 

(1,0.):$.~tl;l/ly implemented: If .the c;omP<ttiYh~ already sl.ll1stclntially implernern~ 'itie p~PQs€1~ 

Note:ta paragraph (1)(10): A c:Omp.any may exclude-a shareholder.propOsal thahv6uld. prtivide,an.acMsory 
yafe Of.~·flrture ~cMsotyV()le$ to ::i.PPi'ove.the•CQ.itfpensatioo ohxetuti~ a.s · i:l.isclos~ P!Jfsi:,!Cjntfo 
If~ 402. Of R&g.ulatlon'$-i< (§229.40~ of'ttii$ ¢~apt~;»:) or ~ny su~or to. ltem · 4P2,:(it~$a~~y vot!3") 
·9f ttili~.r~t~~~:tc;r th.e ~uency Qf ~y-oJ'l:¥<1Y vot~~. pr.ovid~d that il'iJh~ -mP.~r~t$.~ar:eho!.d~r.vote . 
reql,llfe.d)IJy<§240.1:4;a-:21 (b) of this chapt~ra single ye~n: ( t;fJ., one, two,.or th.ree ye~) res~!vet! approval 

,(jf_~ iTu:ijj:)my·ofVQ!es easton the mailer and ~ cpil)pany b~s adopted·~ policy Oh the ~ijehcy 6(scjy­
~·j?aY 'y¢~ 'thatJs consistent with the C:ti:9'~.of tt~e:m.aJority·.otvotes ~st!J') .fhe: m9St.reeeill,share~qldet 
Vote reqpir&d by §240;14a-21.(b) of this.Cli@pter. 
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ltfJf:~~'W~:t£l~~=:a:~=~,$~~::=:~~~:f~~~eg;i9fu~-~-pany,by· 
(12) Ri1~¥fJrrjl$Si,OiJ$:, fttlle.J:!!Op~ ~i$~-subs#U1~a!fr ltl;e ~r\i¢ su~j~ tn¢teras aoo~er pfi>~l ot 
PJ:QPoS~!s that t)a$!i>r nav~ .beeq pijM~sJY:ihcl.ud~d liiJb~·.cQI'('Ipaoy's .pi'Q~)patjrla~ ~iri. ~ ,'pr~lng,5cal$®r 
~·~~d'Jt~~;:Irti~~:~~~P.r.ox.Ym@le.ri~lsfor a~ym~tins tl~d ~IJ:l.;3·~k!!;!dr¥.Yea!'$· ofiJhtrl~t:tl~ 

(!) Le5$.:tfian 3% ·'of-tf'ie'wte·'ifproj:IOSed onai Withlh·ffi~prece<lin!;J 5' ealendar·~; 

(ii}-less ·tl'lan 6% ofthevoteoo Its lashnJbnilsSIOn·fo-Shalliboid If · · ed tWice- ·· lo IY·Witbl :the ''r'ecedi ·5caienCiaty~;. ,or .· · · · ·· ·· · · ·· · ·· " ·. ' ers. prop~~" · · ·· prev ··us · · • "· · P ~-

(iiO L&ss-1h~n1Q%;Qf the•vo:te ori '11$18Sts.ullmiS$10n tei ·shjireholder$ if pro.j>p,$ed three'.times or:molit·p~viol.iSiy Within· 
ti:J,e p~~cedli1~r$.·~endar ·~;;~nd. · · ' 

(1~) Speqific ,amou,nt ofqivid~s:lf~~j ret~ tosP:oo.iflc ,~ounjsof~-or~~Mde.ntis. 

Ot~e.~ 10:Y.iit)at ~m.:astth~:Q.9tti~YfO.i!QW~;{tJntl'rjQs to ~.,rde·njy p(OI1QSfilr? •(1flf'~P!)illPf.!I:IY 
!!)tt)o:(js.<to ~~ a p.TOJ?(.)Sal.f!:qm.;i~ ;prl)lo/ ~l~~. It ~~·fll¢.l:ts l'ei:,\SPJI:S ·~th~ ~m.rril~'slon 00 lat~th~ ·eo· 
~len.(laf days l'iefcmi it'filif!S ' ft$: :~nltfY.e pi'!)io/>statflrnent:andtorm of J)l'O.lty'witlf the Qililri;ii$$iOtL"nle<»mpany must 
stlr!u.~u_sly'pll)ytd!'you With a:.t»PYOf, lts.su~Jssi().n. TJ:l~;t eo·mmlsslon'~m~y permitt!iel».m~nycto make it$ 
sobmls$1orr later1tian 8(J.cla before merom aii :'fires its OOfmlti\le -1'0 statenient and fO . of )f.Y' if'the ~m~a.ny9~o~es-d~f6r·'m~~ui$:·!1@drine; · · P xy · ·. · ·. rro pro ' 

(!) Th.e propoSal: 

(II).Ari ~lanaUon ofWhy the ~Pa.\iy belieVe$. th~ It r:nay ~elude the proppS<:II, wh.ich shoUld. If possible, refer to 
ltle mo~t~t applicable authority, ~:asptlor•..t:>Msion leiters ~ued u11der·fbe rule;.~ 

(ill) A supporting opinion oh::ou~~ wh«m l!Ucil ~~01:\5.-are !>as.ed on matters of state or forE!ign law. 

'(es,..yoiJ may suomlt all!Sponse. but .lt :i$J oot.~uh13d.You,shOuld l!'y .to,submitanyre5~:to. us. w.itha ~pyto 
·tl:le·company, as-:soon as ~ble after the cprJIP.<I"Y.·mak~ 'i~ submission. This :Y@Y,·the Commi~iol;l staff will hav.e 
iinie fu•c:on8ider fully your submission·betore·ltJSSufis'its l:e$p<)ns8. YOIJ should submtt.:slic.pa~r cOpies of.your 
~por:~se, · ·· 

{I) ~tlon 12: If ttle'comp;:iny includi!~!; my -~h:81l:lhdl(!etpttJpc;,sallrllts pi'QJ:(y ma~~al~i wh~t ihfolt1l.aii.QrCai?ow me 
mustIt incluq~uloll$ with-lhe I>I'Q~ i~e,!IJ. 

(1) The companY.'s proJ:(y statement must'ind.~Jd¢ YOUr l)am~ and.address, as well'as,ihe num~rof ttl$ c::qmpany's 

voting securities th~t you hold; !1owever, Instead ofP.fuviping thatimormatlim. th!'l companY, may instead irictude a 

s~ement tt:un It-will provide the:informat!On.~ $ha~ld~rs,:pr.ompt!Y upon receiying an oral ··or:~en· ~uest. 


(2} the-eompany is not J"e$pon~ible fGr,the' con~: ~(YQUr J:!I"Qposat-or. supporting stat~nt. 

(lti) Question 1.3: What·tii:!i'll do if ttle e6rrtP'!!!'tiY'Ir¢)0d~''" .lt$ proXy. -~atem$t· rea.sons-Y;my It bell~ $hareh0td_~ 
$ho\Jid l)()t vote In fa~r of.my proposal; ~d I tli~reewith sqme Qf its statemEmts? 

(1) The.i:;ompany may ele.ct to lncludeJn II'$ Proxy stiiterT)ent-~~ons why it .b~I!'IVes shan;lhp.l.~ers S:ho~Jfd vote again~ 
yoorptoposqi.Jheoompany isalli)'.ioie.~f'toriiaklfli.rgumems,retletilins Its ownPointof.v.iew,Just.as'you. ;nay ~r'ess 

-· y,®rOwn point Of view In YOOr propos.al'~'suppo¢fl'g;$rtemBI)t. · 

http:e6rrtP'!!!'tiY'Ir�)0d~''".lt
http:to,submitanyre5~:to.us
mailto:m~a.ny9~o~es-d~f6r�'m~~ui$:�!1@drine
mailto:P.r.ox.Ym@le.ri~lsfor


§~Bf111~•!ii= 

(~)W~ re:qul~:~-~~p~y·~~:y9U~~p.~;9.f:~;~~~;~p~lng~~~:~it,~~,its ·PIJ)xy
rri~als, . SQ ~-'YD'l:m&)'.•bl'lng JP;out :atttmtf~ :a.py-rna~ei'lti!JY false ot·rnfSiee.<Jlngstatel'l'IEini!!,Under'the .follOWing
um~m•: · · · ·· · · · · --· · · · · ·· ··· 

~=~=~~"::·i=~=-~~~~~~=~~~-*~r~~:~:u~_=d~=fc:~~:~;~n-
op)'lOSitiOi'l statemenm no·latet than s·ca~elider•~ •tliectimpany receiVes>& copy.Ofyot:U't$vl.tiedptoposal; :or 

~~~:rc~~=·w:r.~~K~~~ef~,~:~:;~~~=~~r":;:J;~rl:-~~J~r~·ao 
(63. -FR-.2911,9; -~ 2:8. 199tJ-;·.sa:FR 50622,.5(162-3, S9Pt ·22i1~~ as amend~ at f.2 F;R 4168; J.an~29.,.:2oo7;72 FR 
't~.~. 11;; •~oQ7~ 7cl 'F.R~7.7.,~ao, 4;.;~';·t$ FR<®'fS; f':&b;~•.~l1; 1~ FR$978Z~ .S~t:; .,:6/2P10) 



TO: Am~r Bolser 
'Fio~Jity 

Phone :S00-;5.44 ,4913; x5769~ 

. Fax·Phon& :~~2262 

-cc: 

. ~Email:. 

.Phtmt~ . 

.:Fax Phr:me. 

F· ,AX· · · '·· ··~ 
. . .. _. . .' . :· . ; ~ . . 

n~vid Knaff 
-'ohns'm OQntrpls, lnq • 

Oavif;f.p.knc.tf@Jci.com 

41.4".s2+Z096 
414:-524-Zazs: 



... . "'···· 

-u,a:te./rfll!e: Aug; l6> 2012 h2l PM 

Filt 
No.;. M~de 

H l~&it;l ;I;) • . 

f;ag·e 
N~t ·s:~nt 

_____ ..;; _______ ;.;. ____________________ .;;..-..... _ ... ;w. _____________ ,__..;. __ . ____________ . _ _,_ _ _..,:. ___________________ ._..;;._..,;. ..... 
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~~ 
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. · M·Ttt-r n~-r·~ro' .B;.L~ ~ · . . ·.:~ · .. ~~·~l~.j •.. 

AuguSt"!, 2012 

·' 

To Whom liMay ~n®:PI 

·Re:: Johnson ;CAnt:tollb, in~ 

'Deat.Madame/Sir: 


The j>urpo'se of this. letter is. to provide.you with the boldin.gs for tbe ·above referenced: ~&SSet 

continuoW!1yheld in ~Y from , · _ ·tbtough tod~'fatThe Batik qfNew YotkMellon, 
DTC participant·#901 for, the - " · 

shares 

Please do notliesitate to eontactcme shoUld you have any specific conc~s or questions. 

Sincerely, 

6ne Wall Street, NeY/Yorlc\ NY 10286 

http:boldin.gs


Jerome O.· Oka:rrna 
Vice Pre-sid.en·~, Secr:'etat:y 
~n~ Ggn:~,~,~1 t~ounsel 
John..s.op C¢nr.rqf:s, tr.tc. 
,Post£ Of:f,h::e Box 5<91 
57'4'7. l:f. ·G:ree:rt Bay Av·enue 
Milwau.Jt:'ee., ·wr ·:5320 l-0·5Sl 

AP.9:Jas:t z~ .. 2ot2 
_..2_ .. 

·e:nCldse:d p"l·e·as~e find a s.tatetnent by a :rep·re·eent·ative of Fi¢e.l.$tiy 
tnvastm~rit·s thai;: specifies their lil'.:t'C pad:.icipa'nt: n.urribe:t and verifies 
t6at r meet t.he owtr~c~hip· reqpf.te~~nt:s ~6 $Ubmit a shareholder 

~prr;>PP~i!l ~o th.e ,ann~Jal m~e .t.in;g. Ai'sQ note: ~!:lap. I intrend· to· hold these 
.sh~.rEl•;; ~G90;t.inuoli.S·lY th,rr;>ugf:l t;he dat:~ of the T!l~etin9 ... 

I ha:v:l(: <d~o incJ.uoeO. a second r:·~v{$i<m of ,my proposal that f·urther 
t.i;g:,ht·e:rrs the lang.uage in re.s!9onse t~· ybur c.om;exil th~H. rn:ote t::h·an Qne 
subjeCt is b'eiirg addres-s·sd. tn ·is latest. revision clearly states one 
p·r:oposed action: Tha;:. 33% of the mone.t.·ar-v compens.a-t:ion of r:he• 
ex.e:cut.jve: ·officers be placed .into <l bo~us pool fo•r employ.ee.s. If th~re 
~$ \:lfliY~h~ipq el·se .you need fr.om rne in o~d1\'!t: r;o px:es~nt my pr6pQsii.l, t:o 
tM, -~ha·.Jr:.eh.0lde.rs of Joh-ns.on cont;rol~, plea~~ .t ·et m.e k.npw . 

. B.ast, 
' /.' 

r~\ . ?')~- -~ 
v~~ 

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



I, Ja:me·s ·s~.ttn~;tt·, b.Wti.~J:' of" $00 ~h~~~s p~ JQhi:t'S"-n ¢qnt:~~l~ CO.'!JIIl\.Ort s:t;.oc·~ 
through ~:my aciti0.ilnt ·;it. -~ideUty lnvest:ine.nts.,- ~o.u.id 1i•J<e· t:o pr:e·$ent. £he 
~O.l~<:>lliih9 pttip~$·a'l ~e~fo:re my i:.e.llow .shaJ<ehb'lders :r.or· a· vot·e at. th~; 
:n~xt ::a~nua1 llleet'ins ~ · · · 

We the· sh<U!ebo~ders o£ Joimson Ccn>t:rofi de&a:ue t:hat: -33i o£ •al.Z 
~:h~~ ·!;Ol!!PeP~atiop. t;or t;he ~iiij ~~~. ~ar;; whet'Jier 4'n. ~- · £o:r.m, 
of ::ia~,. l)pJ;iti$~~~ -$1;~· ~qu:i.t:$-es e>z; ·.#h~ op:t;Lons: t:llf;U:e.o.nl :for all 
oUieets df the! co±po-ration "shan be' p~aeed .:Ui~o a bo.n~$. popl. t~ ~­
di·:Str.i.b:titeld amongst ezzployees of! tilie. c0Jl!P'any7 ri-t.ll ,a goal. that f:b.:i.s 
:mo.ney be. dJJ.:>tr.i,J;?~d. .i.n su® it ~E:tr. t?;l~t - ~V:eeyone Todl:h.!f:n t:he 
co.q;o.rat:.i~n, .£rom ~gh ·to ic?w,. ~ve a :~~ot: at E!.~· · a share o£ it i.;£ 
t:Jiey <u:ill .t•¢~~$4· .J:iy t:hei.:t st:zperviso;r;s · ~d'/o~ · t;he.ir peers as tzavl:ng 
dOne a ~.ri.o.t ,jQb,• 

....- Ai:gwnef:it~:· :Iil' -tbi:s day and age, fhe:te is.:flo, p:Oint: .in own·in'g a .$'t<;)Qk 
that;: ycw, c!Qn i·t b·e.l).~ve li,I;i., •sCi> .it al..mo:St goes td:th®t s<;ly_ing that we1 
f.be, st~o:t~s c£' O'olmsO,ll. Con#r_ols., be#·evt! :in t:he sJd.ll's and the 

. ab:ilJ:.t~es .o£ its ~~nt. Bu't1 we pwl~t aisq real~~e t4.at the 
$.ncrea$:.Uig' c;U;Y,:4,$~~n ,betwe~ ri..cih an4 poJ~J; is a p~+@l;.. bot:h tdthi::r:t 
t:he r.Biiks·of our · ¢oo::;p.o~a.t:io#. @d' .iii,· ~ical:i $o¢$e~ C!t 1az;gJili. ·w:e as 
stocklio~de:i:s have a: :i:ole .in r.ect.i£jdng t=;his; probl@l. P:l;;tcing 33·% o£ 
the c9lJlPensati•on o£ o.ur 'top execut:i.~es into ·a bo;a:tlS pQQ~- £or reguLar 
employees woul:d :b~id morale ~oughout: the. rab:ks o£ .:Job:nson Co.nt:l;QJ.s,.• 
tt wtl'~.d. be good pob.lici-ey- :fo:t; ~ CQJI!P.WY• ·Ana perbiips, in same sma:U 
way, it ~ght -~ell? to b1;,idge- a cha'S;!I1 that ·is s1:awl.y 1;;eari,ng our nation 
apart. 

• • • •4"'11' • • • • 

http:t:llf;U:e.o.nl
http:lnvest:ine.nts.,-~o.u.id


i'iiMtt)' hl5\i_Mii:>h,'IJ · 

~~~~:$~t=;~~i~~~t~~f:;~!i 

James Ricnarl:l Barnett 

Dear Mr .. Barnett, 

~Fidell~ 
#'tf#·-11" ... '8 .. -.,. ... • , .. .,..:,; 

Tharik for ·contacti'rlg Fideli':cy'lnvesttnents; ·we· appreciate your business, This,lett~r js :in 
~spo~ ~o yc:mr reqile~t ,tQ~ y~rlti'~.ti~m ofyouracco,unt held With Fideli'ty''Jrivestment$. 

Please llt;cepl UriS. ~~~er ~- yerlfi$@.ti~:m tb.at ow-·rec9rds in~ieat~ yoQ Qave -hel~ .a position 
of 100 shares of Johnson Cbrttrols hlc. (JCi) Cusjp 418366107:, .continuously from July 6, 
2Q1l to pres~n.tln,;,your~~mtt .endi,ng.il;l w~t11 F.i9el~ey ~veffitm~J;lts DTG 
participant #0226. ·· 

Mr. Barnett,. I hope you ·find this infbrtnation helpful. If y01.1' haye any qu~sti<ms 
.reg~qhlg iliis jss11e :o.~; .ge~~ i-nq.ume5 ~reg~~g yotrr acqotin~ please. contact your 
Private Client Group Team. ·atSQQ.-54+.5194 '.:for assist~nce. We app~ciateyour bJJSiness. 

Sincerely, 

B11id LaFleur 
High Net Worth ·Opetat-ion·s 

Our File: W27987i-1'6A:QG12 

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

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



' 

Fidelity Institutional f!t fv(tlP.ttw. 
Mail: P:O. Box 770001, Cincinnati, OH 45277-0045 
Office: 500 Salem Street, Smithfield, Rl 02917 

August 21, 2012 

James Richard Barnett 

Dear Mr. Barnett, 

Thank for contacting Fidelity Investments. We appreciate your business. This letter is in 
response to your request for verification of your account held with Fidelity Investments. 

Please accept this letter as verification that our records indicate you have held a position 
of 100 shares of Jobnsori Controls Inc. (JCI) Cusip 478366107, continuously from July .6, 
2011 to present in your account ending in with Fidelity Investments DTC 
participant #0226. 

Mr. Barnett, I hope you find this information helpful. If you have any questions 
• regarding this issue or general inquiries regarding your account, please contact your 

Private Client Group Team at 800-544-5704 for assistance. We appreciate your buSiness. 

Sincerely, 

-
Brad LaFleur 
High Net Worth Operations 

Our File: W279872-16AUG12 

National Financial Services LLC, Fidelity Brokerage Services LLC, both members NYSE, SIPC 

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

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


