UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-4561
DIVISION OF
CORPORATION FINANCE

March 27,2012

Ane T. Lar
General Motors Company

ane.t.ar§gm.com
Re: General Motors Company

Incoming letter dated Februar 6, 2012
Dear Ms. Lari:

Ths is in response to your letter dated Februar 6,2012 concernng the
shareholder proposal submitted to GM by Joseph A. Terranova. Copies of all of
the
correspondence on which this response is based will be made available on our website at
htt://ww.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtmL. For your reference, a
brief discussion ofthe Division's informal procedures regarding shareholder proposals is
also available at the same website address.

Sincerely,

Ted Yu
Senior Special Counsel
Enclosure
cc: John Chevedden
*** FISMA & OMB Memorandum M-07-16 ***

March 27,2012

Response of the Office of Chief Counsel
Division of Corporation Finance
Re: General Motors Company

Incoming letter dated Febru 6, 2012

The proposal relates to special meetings.

There appears to be somc basis for your vicw that GM may exclude thc proposal
under rules 14a-8(b) and 14a-8(t). We note that the proponent appears to have faIledto
receipt ofGM's request, documenta support sufficiently
supply, withn 14 days of
evidencing that he satisfied the minimum ownership requirement for the one-year period
as required by rule 14a-8(b). Accordingly, we wil not recommend enforcement action to
the Commission if GM omits the proposal from its proxy materials in reliance on
rules 14a-8(b) and 14a-8(t).

Sincerely,
Shaz Niazi

Attorney-Adviser

DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility With respect to
matters arising under Rule 14a-8 (17 CFR240.14a-8), as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a paricular matter to_
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division's
in support of

staff c.onsiders the information furnished

to ¡tby the Company

its intention to exclude the proposals from the Company's proxy materials, a'\ well

as any information furnshed by the proponent or

the proponent's representative.

shareholders to the
will always consider information concernng alleged violations of
the statutes administered by the Commission, including argument as to whether or not
activities
proposed to be taen
would be violative
of the
statute or nile involved. The receipt by the staff
Although Rule l4a-8(k) does not require any communications from

Commission's staff, the staf

of such information, however, should not be construed as changing the staffs informal

procedures and proxy review into a formal or adversar procedure.

It is importnt to note thatthe staffs and Commission's no-action responses to
reached in these noaction letters do not and cannot adjudicate the merits of a company's position with respect to the
proposal. Only a court such as a U.S. District Court
can decide whether a company is obligated
Rule 14a-8G) submissions reflect only infornal views. The determinations

to include shareholder

proposals in its proxy materials. Accordingly a discretionar

determination not to recommend or tae Commission enforcement action, does not preclude a
proponent, or any shareholder of a-compary, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from

materiaL.

the compan's

proxy

Anne T. Larin

Corporate Secreta ry

Ge neral Motors Company
300 GM Renaissa nce center
Mail Cod e: 482 -C25-A36
Det roit, Michigan, 48265-3000

Tel 313.665.4927
Fax 313.667 .1426
anne.t.lari n@grn.com

February 6, 2012

BY E-MAIL
U.S . Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
100 F Street, N.W.
Washington, D.C. 20549
Ladies and Gentlemen:
This is a filing, pursuant to Rule 14a-80), to omit the proposal (the "Proposal") received on
December 23, 20 II from Joseph Terranova (Exhibit A) from the proxy materials for the 2012
Annual Meeting of Stockholders of General Motors Company ("GM"). The Proposal deals with
the ability of stockholders to call a special stockholder meeting.
General Motors intends to omit the Proposal under Rule 14a-8(f), because the response to GM' s
request for proof ofMr. Terranova's eligibility to submit a proposal (the "Deficiency Notice")
was not supplied within the required period.
According to the stock transfer agent that maintains GM's stock records, Mr. TetTanova is not a
record holder of GM common stock. Rule l4a-8(f) provides that a company may exclude a
stockholder proposal if the proponent fails to provide evidence of eligibility under Rule 14a-8,
including the beneficial ownership requirements of Rule 14a-8(b), provided that the company
timely notifies the proponent of the problem and the proponent fails to COlTect the deficiency
within the required time.
The cover letter for the Proposal included at the bottom this hand-printed notation: "# of shares
800IPurchased at LP.O. at $33/share". Under Rule 14a-8(b)(2), this statement-presumably by
or on behalf of the proponent- does not constitute sufficient documentary evidence of his
eligibility to submit a proposal. Staff Legal Bulletin No. 14 (July 13 ,2001) specifies that when
the proponent is not a registered holder, he is responsible for proving his eligibility to submit a
proposal in one of the ways provided in Rule 14a-8(b)(2).

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

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

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

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

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

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

[OM: Rule 14a-8 Proposal, December 23, 2011]
3* - Special Shareowner Meetings
Resolved, Shareowners ask our board to take the steps necessary unilaterally (to the fullest extent
pennitted by law) to amend our bylaws and each appropriate governing docwnent to enable one
or more shareholders, holding not less than one-tenth'" of the voting power of the Corporation, to
call a special meeting. "'Or the lowest percentage ofour outstanding common stock permitted by
state law.
This includes that such bylaw and/or charter text will not have any exclusionary OF prohibitive
language in regard to calling a special meeting that apply only to shareowners but not to
management andlor the board (to the fullest extent permitted by law). This proposal does not
impact our board's current power to call a special meeting.
Adoption ofthis proposal can probably best be accomplished in a simple and straigllt-forward
manner with clear and concise text ofless than 100-words. This proposal topic won more than
60% support at CVS, Sprint and Safeway.
The merit of this Special Shareowner Meeting proposal should also be considered in the context
of the opportunity for additional improvement in OUf company's 2011 reported corporate
governance in order to make our company more competitive:
Three of the four members of our audit committee were marked as a "Flagged (Problem)
Directors" by The Corporate Library, an independent investment research finn, due to their OM
board responsibilities leading up to OM's 2009 bankruptcy: Erroll Davis, Philip Laskawy and
Kathryn Marinello. Mr. Davis also missed the last two OM public shareholder mectings.
David Bondennan, on our executive pay committee, was another flagged director due to his
board responsibilities at Magellan Health Services leading up to its bankruptcy.
Mr. Laskawy and Mr. Bondennan served on 5 boards each - overextension concern. Six of our
directors owned less than 801 shares each - no skin in the game. Cynthia Ann Telles, on our
nomination committee, received our higllest negative votes - into double-digits.
Please encourage our board to respond positively to this proposal to initiate improved corporate
governance and make our company more competitive:
Special Shareowner Meetings - Yes on 3.*
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John Chevedden
January 5, 2012
Page 2
(ii)

The second way to prove ownership applies only if you have filed a
Schedule 130, Schedule 13G, Form 3, Form 4 and/or Form 5, or
amendments to those documents or updated forms, reflecting your
ownership of the shares as of or before the date on which the one
year eligibility period begins. If you have filed one of those
documents with the SEC, you may demonstrate your eligibility by
submitting to the company:
A. A copy of the schedule and/or form, and any subsequent
amendments reporting a change in your ownership level;
B. Your written statement that you continuously held the required
number of shares for the one-year period as of the date of the
statement;
C. Your written statement that you intend to continue ownership of
the shares through the date of the company's annual or special
meeting.

If evidence of Mr. Terranova's beneficial ownership of GM stock is provided under
Subsection 2(i) quoted above, we must receive evidence of his beneficial ownership
from a OTC participant. Some banks and brokers are OTC participants, but not all of
them. In Staff Bulletin 14F, the SEC Staff recently provided the following information
about how to determine if a certain bank or broker participates in OTG and, if not, how to
obtain the required evidence:

How can a shareholder determine whether his or her broker or bank is a OTe
parlicipant?
Shareholders and companies can confirm whether a particular broker or bank is a
OTC participant by checking OTG's participant list, which is currently available on
the Internet at
http://www.dtcc.com/downloads/membershipldirectories/dtc/aIpha.pdf.
What if a shareholder's broker or bank is not on OTC's participant fist?
The shareholder will need to obtain proof of ownership from the DIG participant
through which the securities are held. The shareholder should be able to find out
who this OTG participant is by asking the shareholder's broker or bank.!!

John Chevedden
January 5, 2012
Page 3

If the DTC participant knows the shareholder's broker or bank's holdings, but
does not know the shareholder's holdings, a shareholder could satisfy Rule 14a
8(b )(2)(i) by obtaining and submitting two proof of ownership statements verifying
that, at the time the proposal was submitted, the required amount of securities
were continuously held for at least one year - one from the shareholder's broker
or bank confirming the shareholder's ownership, and the other from the DTC
participant confirming the broker or bank's ownership.

How will the staff process no-action requests that argue for exclusion on the basis
that the shareholder's proof of ownership is not from a DTe parlicipant?
The staff will grant no-action relief to a company on the basis that the
shareholder's proof of ownership is not from a DTC participant only if the
company's notice of defect describes the required proof of ownership in a manner
that is consistent with the guidance contained in this bulletin. Under Rule 14a
8(f)(1), the shareholder will have an opportunity to obtain the requisite proof of
ownership after receiving the notice of defect.
9. In addition, if the shareholder's broker Is an introducing broker, the
shareholder's account statements should include the clearing broker's identity
and telephone number. See Net Capital Rule Release, at Section II.C.(iii). The
clearing broker will generally be a DTC participant.

As stated in Question 6(1) of Rule 14a-8, you must send satisfactory evidence of stock
ownership no later than 14 days after you receive this letter. If you do not send the
required evidence within that time, we may omit the proposal from the proxy statement
for the 2012 Annual Meeting.
Please direct your stock ownership information to me, at the address at the bottom of
the first page (including the mail code-MC482-C23-D24), at my e-mail address
anne.t.iarin@gm.com, or by fax at 313-667-1426. (The fax number under my name in
the December 23 cover letler is no longer in service.)
Also, I notice that the seventh paragraph of the proposal includes this sentence: "Six of
our directors owned less than 801 shares each - no skin in the game." Yesterday GM
filed Form 4s for each of our non-employee directors to report that they have acquired
deferred stock units by deferring all or a portion of their retainers into the equivalent of
GM common stock. The forms are available on our website, gm.com under "Investors
SEC Filings" or on sec.gov. If you would like to update this sentence in light of this new
information, we would not object.

John Chevedden
January 5, 2012
Page 4

I hope your holidays went well-Southern California certainly looked beautiful at the
Tournament of Roses Parade.
Very truly yours,

Anne T. Larin
Corporate Secretary

Enc!.

(II) The securHy holder will not disclose such Information to any person other than a bane
ficial owner for whom the request was made and an employee agent to the extent necessary to .
effectuale the communication or solicitation.

or

(d) The security holdershall not use"the information lurnlshed by the registrant pursuanllo para
graph (a)(2)(iI) for any purpose other than to solicil security holders with respect 10 the same meellng
or adlon by consent or Hulhorizatlon for which the registrant is solielling or Intends to solicit orto com~
municate wHh security holders with respect to a solicitation commenced by the registrant; or disclose
such information to any person other than an employee, agent, or benencial owner for whom a request
was made to the extent necessary to effecluate the communication or solicitation.Thesecurify holder
shall return the Informalion provided pursuanl to paragraph (a)(2)(II) and shall nol retain any copies
thereof or of any information derived from such information atter the termlnaUon of Ihe solicilation.
(e) The security holder shall reimburse the reasonable expenses Incurred by Ihe reglstr'lnl
In performing the acts requested pursuanllo paragraph (a).

Notes to Rule 140-7. 1. Reasonably prompt methods of distribution to securily hold
ers may be used Instead 01 mailing. If an allemallve distribution melhod Is chosen, the cosls
of that method should be considered where necessary rather than the cosls 01 mailing.

2. When providing the Information required by Rule 14a-7(a)(1 )(ii), Illhe reglstranl has
received afflrmallve written or Implied consent to delivery of a single copy of proxy materi
als to a shared address In acoordance with Rule 14a-3(e)(1), 11 shall exclude from the num
ber of record holders those to whom It does not have to deliver a separate proxy slat,ement.

Rule 14a-8. Shareholder Proposals.
Rule 14a-8. Shareholder Proposals. This rule addresses when a company must Include a
shareholder's proposal In lis proxy slalernent and identify the proposal In Its form 01 proxy when
the company holds af} annual or special meeting of shareholders. In summary, In order to have
your shareholder proposal included on a company's proxy card, and included on a company's proxy
card, and Included along with any supporting slalement In its proxy slalement, you must be eligi
ble and follow certain procedures. Under a few specific circumstances, the company Is permitted
to exclude your proposal, but only after submlUing its reasons 10 Ihe Commission. We structured
this rule in a question·and-answerformat so that It Is easier to understand. The references to lIyouU
are [directed] to a shareholder seeking to submit the proposal.
(a) Queslian 1:WhatJs a proposal?
A shareholder proposal Is your recommendation or requirement that the company and/or Us
board of directors take action, Which you Intend to presenl al a meeUng of the company's sharehold
ers. Your proposal should stato as clearly as possible the course of action that you believe the com·
Rany should follow. If your proposal is placed on the company's proxy card, Ihe company musl also
provide in the form of proxy means for shareholders to specify by boxes a choice between approval
or disapproval, or abslenllon. Unless olherwise indlcaled,lhe word 'proposal"as used In Ihis rule relers
both 10 your proposal, and to your corresponding slatement in supporl 01 your proposal (il any).

(b) Quesllon2:Who Is eligible to submil a proposal, and how do' demonstrale to Ihe com
pany thai I am eligible?
(1) In order to be eligible to submit a proposal, you musl have continuously held alleasl
$2,000 in market value, or 1%, of the company's securities entitled 10 be voted on the proposal at
the meeting for alleast one year by the dala you submll the proposal. Vou musl continue to hold
those securilles through the date of the meeling.
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(2) If you are Ihe regislered holder of your securities, which means thai your name appears
in the company's records as ashareholderJ the company can verify your eligibility on ils own, 'although
you will still have to provide Ihe company with a written slalement Ihat you Intend to conllnue to
hold the securilies through the date of the meeting of shareholders. However, if like many share
holders you are not a registered holder, the company likely does not know that you are a share
holder, or how many shares you own. In Ihis case. at the time you submit your proposal, you must
prove your ellglbllily lothe company in ono of two ways:
(I) The IIrsl way Is to submit to tho company a wrillen stalement from the "record"holder of your
securities (usually a broker or bank) verifying that, al the lime you submitled your proposal, you con
tinuously held the securilies for at least one year. You must also include your own written statement
that you intend to continue to hold the securities through the d~te of the meeling of shareholders; or
(II) The second way to prove ownership applies only If you have filed a Schedule 13D, Schedule
13G, Form 3, Form 4 and/or Form 5, or amendments to those documents or updated forms, reflect
Ing your ownership of the shares as of or before the date on which the one-year eligIbility period
begins. If you have flied one of Ihese documents with the SEC, you may demonstrate your ellgi
bllily by submilling to Ihe company:
w

(A) A copy of the schedule ancllor form, and any subsequent amendments reporllng a change
In your ownership level;
(8) Your written statemenl Ihal you continuously held the required number of shares for the
one-year period as of the dale of the statement;

(C) Your written stalement thai you intend to conlinue ownershtp of the shares Ihrough the
date of the company's annual or special mealing.
(c) Question 3: How many proposals may I submit?
Each shareholder mey submit no more than one proposal 10 a company fora particular share
holders' meeting.
(d) Quest/on 4: How long can my proposal be?
The proposal, including any accompanying supporting statement, may not exceed 500 words.

(e) Question 5: Whalls the deadline for submitting a proposal?
(1) If you are submitting your proposal for the company's annual meeling, you can In mosl
cases find the deadline in lasl years proxy statement However, if the company did nol hold an annual
meeting lasl year, or has changed the date olils meoUng for this year more than 30 deys from tast
yea~s meeling, you can usually find the deadline in one of the company's quarlerlyreporls on Form
10-0, or In shareholder reports of Inveslment companies under Rule 30d-l of the Investment
Company Acl of 1940. In order to avoid controversy, shereholders should submillheir proposals by
means, lnclUdl~g electronic means, that permit 1hem to prove the date of dallvery.

(2) The deadline Is calculated In Ihe following manner If the proposal Is submitted for a reg
ularly scheduled annual meeting.The proposal musl be received atlhe company's principal exec
ullve offices not less than 120 calendar days bafore the date of the company's proxy statemenl
released to shareholders in connection with the prevIous year's annual meeting. However, if the
company did not hold an annual meeting the previous year, or If the dale of this yea~s annual meal
ing has been changed by more than 30 days from tho dale of the previous yea~s meeling, Ihen
the deadline Is a reasonable time before the company begins to print and send lis proxy materiaTs.
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•

(3) It you are submitling your proposal for a meellng 01 shareholders olherlhan a regularly
scheduled annual meeting, the deadline is a reasonable time before the company begins to print
and sand its proxy materials.
(f) Que.llon 6:What It I fall to follow one of the eligibility or procedural requirements explained
in answers to Queslions 1 through 4 of this rule?
(1) The company may exclude your proposal, but only after it has notified you of the prob
lem, and you have failed adequately to correct it. Wilhin 14 calondar days 01 receiving your pro
posal, Iha company must notify you In wriling of any procedural or eligibility deliclencies, as well
as of the time frame for your response. Your response must be postmarked, or transmitted elec
tronically, no laterlhan 14 days from the date you received the company's notification. A company
need not provide you such notice of a deficiency If the deficiency cannot be remediad. such as If
you lall to submit aproposal by the company's properly determined deadline.a Iha company Intends
to exclude the proposal, it will later have 10 make a submission under Rule 14a·8 and provide you
with a copy under Quesllon 10 below (Rule 14a-8Q)).
(2) If you laliin your promise to hold the required number 01 securities through the date 01
tho mooting 01 shareholders, then Ihe company will be permitted to exclude atl 01 your proposals
from its proxy materials lor any meellng held In the following Iwo calendar years.
(g) Question 7: Who has the burden of persuading the Commission or ils slaff thai my pro
posal can be excluded?
Except as olherwlse noled, the burden Is on the company to demonslrat. that it is entitled
to exclude a proposal.
(h) Queslion 8: Musil appear personally althe shareholders' meellng 10 presenllhe proposal?
(1) Ellher you, or your represenlative who is qualified under slate law to prasent the pro
posal on your behal', must aUend the meeling to present the proposal. Whether you aUend the
meeting yoursell or send a qualilied representative to the meeting In your place, you should make
sure that you, or your representaUve, follow the proper state law procedures for aUendlng the meet
ing andlor presenting your proposal.
(2) ff the company holds ils shareholder meeting in Whole or In part via electronic media,
and the company permits you oryour representative to presenl your proposal via such media, then
you may appear Ihrough eleclronic media rather than traveling to the meellng to appear In person.
(3) If you or your qualified representalive lail to appear and present the proposal, without
good cause, the company will be permUted to exclude all of your proposals from its proxy materi~
als for any meetings held In the lollowlng Iwo calendar years.
(I) Quesl/on 9: If I have complied with the procedural requirements, on what olher basis may
a company rely on to exclude my proposal?

(1) Improper under state law. If the proposal Is not a proper subject for aelian by shars
holders undsr the laws 01 Ihe Jurisdiction of the company's organization;

M

Note to paragraph (1)(1). Depending on the subjecl maller, some proposals are
nol considered proper under state law if they would be binding on the company II approved
by shareholders. In our experience, most proposals that are cast as recommendations or
requests that the board of directors take specified action are proper under state law.
Accordingly, we will assume that a proposal drafted as a recommendation or suggestion is
proper unless the'company demonstrates othOlWlse.

(2) Violation of law. If the proposal would. It Implemenled, cause lhe company to violate
any stale, federal, or foreign law to which it Is subjecl;
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Note to paragraph (11(2). We will not apply this basis for exclusion to permit exclu
sion of a proposal on grounds that it would violate foreign law If compliance with Ihe foreign
law CQuid result in a violation of any state or federal law.

(3) Violation of proxy rules. If the proposal or supporllng slatemenlls contrary 10 any
oflhe Commlsslon's proxy rules. including Rule 14a-9. which prohibits malerially false or misleading
slatemenls in proxy sollcillng materials.

(4) Personal grievance; special interest. If the proposal relates to the redress of a perM
sonal claim or grievance againsf the company or any other person, or If it Is designed to result In a
benefit to you. orto furlher a personal interesl, which Is nol shared by Ihe olher shareholders allarge;
(5) Relevance. If Ihe proposal relales 10 operallons which accounl for less Ihan 5 percenl
of Ihe company's lolal assels allhe end of Its most recent fiscal year, and for less Ihan 5 percenl
of its net earnings and gross sales for its most recent fiscal year, and Is not otherwise Significantly
related to the company's buslnessj
(6) Absence of power/authority. If the company would lack Ihe power or aulhority to
Implement Ihe proposal;
(7) 'Management functions.lflhe proposal deals with a matter relating to Ihe companys
ordinary business operalions; [See note 1 on Ihl6 page.]

(8) Relates 10 election. If the proposal relates to a nomination or an election for mem
bership on Ihe company's board of directors or analogous governing body or a procedure for such
nomlnallon or eleclion~
(9) Conflicts with company's proposal. If Ihe proposal direclly conflicts wllh one of
the companys own proposals 10 be submilled 10 shareholders allhe same meellng.
Note to paragraph (i)[9). A company's submission 10 the Commission under this
rule should specify the polnls of conflict with the company's proposal.

(10) Substantially Implemented. If Ihe company has already subslantially Implemenled
Ihe proposal;
(11) Duplication. If Ihe proposal subslanlially duplicates anolher proposal previously sub
milled 10 Ihe company by anolher proponent that will be Included In Ihe company's proxy materi
als for the same meetingj

(12) Resubmissions.1f Ihe proposal deals with substantially llie same subject mailer as
anolher proposal or proposals Ihat has or have been previously Included in the company's proxy
materials within the preceding 5 calendar years, a company may exclude it from lis proxy materi
als for any meeting held wilhln 3 calendar years oflhe lastlime it was included lithe proposal received:
_ _-,,(i,-)L=-e"SS than 3% of the vole if proposed once within the preceding 5 calendar years;

Ihe

I On July 15, 2002,
SEC's DivisIon of COIpolaUon f1nanoo puhllshed Siall Legal BunaUn No. 14A, announdnglhalit had changed lis
positIon regardlng Ihe appUcaUon of Rula 14a·8, which it had prevIOUSly appOed 10 the rule permitting Ille exclusion 01 shareholder pro
po:s(l!$ felaUng 1o broad-based equity compensation plans on tho basis fha! Ihey were (olate<! 10 BcompMy's·ofdinary buslness"mat·
larn.NiarmuclJ public debaltl atJoulsuch plans, the DMslon announced thai, going fOlWard, npwbllo<XIIfIPemy may not lety on !he
role's ·ordlnary bustrlOss·provfslon (0 omlllhe following proposals from fls proxy slalernenls:
n) Any proposallhal focuses on equity compensallon plans thai may be used \0 colTlpl;!nsa.Je oofy senior executive obrs and
directors; lind
b) 8flyp1oposa/ Ihat focuses on equIty compensalion plans Ihat polenliaJlywouid resuliin material diluUonlo ~sllng sharellolders,
regardless 01 wtJo p<vUc1pales In the plan.
The new slalt Inlarpretallon applies 10 all publiocompanles, nollust oompanles \Js\OO or quoled on t/lll NllwYork S!oclc Exchange and
NASDAO.

to oblaln aoopy of the BulleUn, call Kelr D. Gumbs, Special CoUnsel, Offloo of Chin! Counsel. DivisIon of Corporallon Ananca, at (202)
IH2·2000, or hUpiAwlW.sec.govlinterpstlega!/clslbt4a.hIID.
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(ii) Less than 6%·01 Ihe vole on lis lasl submission 10 shareholders If proposed Iwice previ.
ously withIn the precedIng 5 calendar years; or
(iii) Less Ihan 10% of Ihe vole on lis last submission 10 shareholders If proposed Ihree times
or more previously wllhln Ihe preceding 5 calendar years; and
(13) Specific amount of dividends. If the proposal relales lospecilic amounls 01 cash
or stock dividends.

0) Question fO:Whal procedures musllhe company follow If II Intends 10 exclude my proposal?
(1) If Ihe company Inlendslo exclude a proposal Irom its proxy materials, II must lilolls rea·
sons wllh the Commtsslon no laler than 60 calendar days belore II files Its detinllive proxy stale·
ment and lorm of proxy with Ihe Commission. The company must simultaneously provide you with
a copy of ils submission. The Commission slaff may permit fhe company 10 make lis submission
laler than 80 days before fhe company files Its definitive proxy slalemont and form of proxy, if the
company demonstrates good cause for missing fhe deadline.
(2) The company must file six paper caples of Ihe following:
(I) The proposal;
(II) An explanation of why Ihe compeny believeslhat it may exclude the proposat, which should.
If possible. refer 10 Ihe most recent applicable authorlly, such as prior Division leiters Issued under
the rulej and
(III) A supporting opinion of counsel when such reasons are based on malters of slale or
foreign law.
(k) Queslion 11: May I submit my own slalemenllo the Commission responding to Ihe com·
pany's arguments?
Yes, you may submit a response. bUI It is nol required.You should Irylo submit any response
to us, with a copy to the company. as soon as possible after the company makes Its submission.
This way. Ihe Commission slall will have lime to consider fully your submission before It Issues its
response. You ·should submit six paper copies of your response.
(I) Question f 2: If Ihe company Includes my silarehotder proposal In its proxy materials, what
Information about ma musllt Inctude along with Ihe proposal ilsell?

(1) The company's proxy slalemenl must Include your name and address. as well as tha
number of Ihe company's vollng securilles Ihat you hold. However, Inslead of providing that infor
mallon, Ihe company may inslead Include a slalemonllhat it will provide Ihe Informalion 10 share·
holders promplly upon receiving an oral or written request.
(2) The company is nol responsible for Iho conlenls of your proposal or supporting statement.
(m) Question 18:Whal can I do If the company includes In lis proxy statement reasons why
it believes shareholders should not vole In favor 01 my proposal, and I disagree wllh some of lis
statemenls?
(1) The company may electlo Include in its proxy slatemenl reasons why II believes shareholders
should vote againsl your proposal.The company Is allowed to make argumenls reflecling Its own poinl
of view, just as you may express your own pOint of view in your proposal's supporting statement.
(2) However. if you believe Ihal Ihe company's opposilion 10 your proposal conlalns maleri·
ally false or misleading slatements Ihal may violale our anli·fraud rule. Rule 14a·9. you should promptly
send 10 the Commission staff and the company a leller explaining the reasons for your view, along
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wilh a copy of the company's statements opposfng your proposal. To the extent possible, your let
ter should Include specific factual informalion demonslraling Ihelnaccuracy of Ihe company's claims,
Time permilllng, you may wish to try to work oul your differences with the company by yourself
before contactIng the Commission staff.
(3) We require the company to send you a copy of Its statements opposing your proposal
before it sends its proxy materials, so that you may bring to our attention any materially false or
misleading statements, under the following time frames:
(i) If our no-action response requires that you make revisions to your proposal or support
ing statement as a condition to requiring the company to Include it In Its proxy materials, then the
company musl provide you with a copy of its opposition atatemenls no lalerthan 5 calendar days
after the company receives a copy of your revised proposal; or
(Ii) In all Olher cases, 1he company must provide you with a copy of its opposition statements
no later than 30 calendar days belore It files definitive caples of Its proxy slalemenl and form of
proxy under Rule 14a-6.

_

Rule 14a-9. False or Misleading Statements.
(a) No solicitation subjecl to this regUlation shall be made by means 01 any proxy statement,
form of proxy, nollce of meeting or other communication, written or oral. containing any statement
which, at the time and In the IIghl of the circumstances under which It is made, is false or mis
leading with respect to any material faot, or which omits to slate any ma~erial fact necessary in
order to make the statemenls therein not false or misleading or necessary to correct any slate·
menl in any earlier communication with respect to the solicitation of a proxy for the same meeting
or subjecl matter which has become false or misleading.
(b) The facl thaI a proxy stalemenl, form of proxy or other soliCiting malerial has been filed
with or examined by the Cemmissfon shall not be deemed a finding by the Commission that SUch
material is accUtats or complete or not false or misleading, or that the Commission has passed
upon the merits of or approved any statement contained therein or any maUer to be acted upon
by security holders. No represenlation conlrary to the foregoing shall be made.
Note. The following are some examples of what, depending upon particular facls and
cIrcumstances, may be misleading within the meaning of this rule,

(a) Predictions as 10 specific future market values.
(b) Material Which directly or indirectly Impugns characler, Integrity or personal rep·
utation, or direclly or indirectly makes charges concerning Improper, Illegal or immoral con
duct or associations, without factual foundation.
(c) Fellum to so identify a proxy stalement, form 01 proxy and olher soliciting mater
ial as to clearly distinguish it from the solioitlng material of any other person or persons solic
Iting for the same meeting or subJecl malter.
(d) Claims made prior 10 a meeting regarding Ihe results of a solicitation.

_

Rule 14a-10. Prohibition of Certain Solicitations.
No person making a solicitation which is subject to Rules 14a-1 to 14a-10 shall solicit:

(a) Any undaled or post-dated proxy, or
(b) Any proxy which provides that It shall be deemed to be daled as of any date subsequenl
10 Ihe dala on which it is signed by the security holder.
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