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

DIVISION OF
CORPORATION FINANCE

February 22, 2013

Richard C. Engel
Mackenzie Hughes LLP
rengel@mackenziehughes.com

Re:  Microwave Filter Company, Inc.
Incoming letter dated November 27, 2012

Dear Mr. Engel:

This is in response to your letter dated November 27, 2012 concerning the
shareholder proposal submitted to Microwave Filter by Furlong Financial, LLC. We also
have received a letter on the proponent’s behalf dated January 11, 2013. 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/corpfin/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.

Sincerely,

Ted Yu
Senior Special Counsel

Enclosure

cc: Cory White
Hafelein White, LLC
cwhite@hafeleinwhite.com


mailto:cwhite@hafeleinwhite.com
http://www.sec.gov/divisions/comfin/cf-noaction/14a-8.shtml
mailto:rengel@mackenziehughes.com

February 22, 2013

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Microwave Filter Company, Inc.
Incoming letter dated November 27, 2012

The proposal seeks to amend Microwave Filter’s bylaws to provide a proxy
access procedure.

We are unable to concur in your view that Microwave Filter may exclude the
proposal under rule 14a-8(i)(1) or rule 14a-8(i)(2). Accordingly, we do not believe that
Microwave Filter may omit the proposal from its proxy materials in reliance on
rule 14a-8(i)(1) or rule 14a-8(i)(2).

We are unable to conclude that Microwave Filter has met its burden of
establishing that Microwave Filter may exclude the proposal under rule 14a-8(i)(3).
Based on the arguments you have presented, we are unable to conclude that the proposal
is so inherently vague or indefinite that neither the shareholders voting on the proposal,
nor the company in implementing the proposal, would be able to determine with any
reasonable certainty exactly what actions or measures the proposal requires.
Accordingly, we do not believe that Microwave Filter may omit the proposal from its
proxy materials in reliance on rule 14a-8(i)(3).

We are unable to concur in your view that Microwave Filter may exclude the
proposal under rule 14a-8(i)(4). We are unable to conclude that the proposal relates to
the redress of a personal claim or grievance against the company. We also are unable to
conclude that the proposal is designed to result in a benefit to the proponent, or to further
a personal interest, which is not shared by the other shareholders at large. Accordingly,
we do not believe that Microwave Filter may omit the proposal from its proxy materials
in reliance on rule 14a-8(i)(4).

We are unable to concur in your view that Microwave Filter may exclude the
proposal under rule 14a-8(i)(6). Accordingly, we do not believe that Microwave Filter
may omit the proposal from its proxy materials in reliance on rule 14a-8(i)(6).

Sincerely,

Adam F. Turk
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 CFR 240.14a-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 particular matter to_
recommend enforcement action to the Commission. In connection with a shareholder proposal
" under Rule l4a-8 the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any mformatxon furmshed by the proponent or-the proponent s representatxve

Although Rule 14a-8(k) does not require any commumcatlons from shareholders to the
Comrmssnon s staff, the staff will always consider information concerning alleged violations of
* the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or nile involved. The receipt by the staﬁ'
of such information; however, should not be construed as changing the staff’s informal
procedures and-proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 142-8(j) submissions reflect only informal views. The determinations-reached in these no-
action 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
- to include shareholder proposals in its proxy materials. Accordingly a discretionary
. determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any sharehelder of a.company, from pursuing any rights he or shc may have against
the company in court, should the management omit the pr0posal from the company S.proxy
material. :



22 W. Washington, Suite 1500, Chicago, IL 60602

: H afel ein White LLC ' Phone: (312) 854-8062 | Fax: (312) 265-3965 | www.hafeleinwhite.com
Law Offices
January 11,2013
Via Electronic Mail
Office of Chief Counsel

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

Washington, DC 20549

Email: shareholderproposals@sec.gov

Re:  Microwave Filter Company, Inc.
Proponent’s Position on Company’s No-Action Request
Securmes Exchange Act of 1934 Rule 14a-8

Dear Ladies and Gentlemen

‘We have been asked to respond on beha]f of Furlong Financial LLC, Furlong Fund LLC ,
and Daniel Rudewicz (the “Proponent™) to the no-action request letter (the "No-Action -
Request™) of Microwave Filter Company, Inc. (the “Company™) addressed to the Staff of the
Division of Corporation Finance (the “Staff”) of the Securities and Exchange Commission (the -
“Commission™) requesting that the Staff concur with the Company s view that the shareholder AR
proposal.and. supporung statement of the Proponent (the “Proposal”) be excluded from the
- Company’s proxy statement and form of proxy (the “Proxy Materials™) for the Company’s 2013 -
-annual meetmg of stockholders (the' “2013 Annual Meetmg”) The Company’s No-Action
Request; as submitted to. the Commission, is dated November 27, 2012. We are. submrttmg this =~ -
letter in. accordance with. Rule l4a-8(k) of the Securities Exchange Act of 1934 (“34 Act”). For . -
the reasons set forth below, we request that the Smﬁ' not concur with the Company s No-Actlon IR
Request. . - : -

ANALYSIS

. Inthe Company s’No-Acnon Request, the Company, through the: arguments of counsel, el
requested that the Staff concur with its opinhion that the Proposalmay be excluded fromthe 2013 LT
: AnnualMeetmgProxyMatenalsmrehanceon. SR s e

S -:A,' ' Rule 14a-8(i (l) and 14a-8(1)(2) because the Proposal would, 1f mplemented,
| " causethe Company to violate New York law and the Proposal is-not a proper
. subject mafter for action by the Company’s shareholders under New York law; .~ =
- B.  Rule14a-8()3) because the Proposal is impermissibly vague and mdeﬁmte so as '
, . to be inherently misleading; .
C. Rule l4a-8(1)(4) because the Proposal is desrgned to result ina beneﬁt to, and to :
' - advance a personal interest of the Proponeit, which is not shared bythe
- shareholders at large; and ’ -
D.  Rule 14a-8(i)(6) because the Company lacks the power or authonty to 1mplement -
the Proposal. ‘ :
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*** FISMA & OMB Memorandum M-07-16 ***



