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

RELIANC E
STEEL& ALUMINUM CO.

January 31,2014
VIA ELECTRONIC MAIL

Office of the Chief Counsel
Division of Corporation Finance
Securities and Exchange Conunission
l 00 F Street, N .E.
Washington, D.C. 20549
Re:

Reliance Steel & Aluminum Co. Shareholder Proposal from John Chevedden

Ladies and Gentlemen:
This letter is submitted pursuant to Rule l4a-8U) under the Securities Exchange Act of 1934, as
amended, to notify the Securities and Exchange Commission (the "Conunission") that Reliance
Steel & Aluminum Co. (the "Company") intends to exclude from its proxy materials for its 2014
annual meeting of shareholders (the "2014 proxy materials") a shareholder proposal and
statement in support thereof (the "Proposal") submitted by Jolm Chevedden (the "Proponent").
We also request confirmation that the Conunission staff will not recommend to the Commission
that enforcement action be taken if the Company omits the Proposal from its 2014 proxy
materials for the reasons discussed below.
A copy of the Proposal and related correspondence from the Proponent is attached hereto as
Exhibit A.
In accordance with StaffLegal Bulletin No. 14D (Nov. 7, 2008) ("SLB No. 14D"), this letter and
its exhibits are being delivered by e-mail to shareholderproposals@sec.gov. Pursuant to Rule
14a-8(j), a copy of this letter and its exhibits also is being sent to the Proponent. Rule 14a-8(k)
and SLB No. 14D provide that a shareholder proponent is required to send the company a copy
of any correspondence which the proponent elects to submit to the Conunission or the staff.
Accordingly, we hereby inform the Proponent that, if the Proponent elects to submit additional
correspondence to the Commission or the staff relating to the Proposal, the Proponent should
concurrently furnish a copy of that correspondence to the undersigned.
The Company currently intends to file its definitive 2014 proxy materials with the Commission
on or after April l 0, 2014.
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THE PROPOSAL

The Proposal provides as follows:
"Confidential Voting

Shareholders request our Board of Directors to take the steps necessary to adopt a
bylaw that prior to the Annual Meeting, the outcome of votes cast by proxy on
uncontested matters, including a running tally of votes for and against, shall not
be available to management or the Board and shall not be used to solicit votes.
This enhanced confidential voting requirement should apply to 1) management
sponsored or Board-sponsored resolutions seeking approval of executive pay or
for other purposes, including votes mandated under NYSE rules; 2) proposals
required by law, or the Company's Bylaws, to be put before shareholders for a
vote (e.g., say-on-pay votes); and 3) Rule 14a-8 shareholder resolutions included
in the proxy.
This enhanced confidential voting requirement shall not apply to elections of
directors, or to contested proxy solicitations, except at the Board's discretion.
Nor shall this proposal impede the Company's ability to monitor the number of
votes cast for the purpose of achieving a quorum, or to conduct solicitations for
other proper purposes."
BASIS FOR EXCLUSION

We request that the staff concur that the Company may exclude the Proposal pursuant to:
•

Rule 14a-8(i)(2) because the Proposal would, if implemented, cause the Company to
violate California law;

•

Rule 14a-8(i)(3) because the Proposal is impermissibly vague and indefinite and false
and misleading in violation of Rule 14a-9; and

•

Rule 14a-8(i)(7) because the Proposal deals with a matter relating to the Company's
ordinary business operations.

ANALYSIS

I.

The Proposal may be excluded under Rule 14a-8(i)(2) because the Proposal would, if
implemented, cause the Company to violate California law.

Rule 14a-8(i)(2) permits a company to exclude a shareholder proposal from its proxy materials
where "the proposal would, if implemented, cause the company to violate any state, federal or
foreign law to which it is subject." The Proposal, if implemented, would violate California law
to which the Company is subject.
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Pursuant to California law, a board of directors has ultimate responsibility for managing the
business and affairs of a company. See Cal. Corp. Code § 300(a). California law imposes on
directors fiduciary duties in discharging those responsibilities, including a duty to consider, and a
corresponding entitlement to rely on, information that is relevant under the circumstances:
"A director shall perform the duties of a director, including duties as a member of
any committee of the board upon which the director may serve, in good faith, in a
mmmer such director believes to be in the best interests of the corporation and its
shareholders and with such care, including reasonable inquily, as an ordinarily
prudent person in a like position would use under similar circumstances.... In
performing the duties of a director, a director shall be entitled to rely on
il?formation, opinions, reports or statements, including financial statements and
otherfinancial data, in each case prepared or presented by... counsel, independent
accountants or other persons as to matters which the director believes to be
within such person's professional or expert competence ...so long as, in any such
case, the director acts in good faith, after reasonable inquiry when the need
therefor is indicated by the circumstances and without knowledge that would
cause such reliance to be unwarranted." Cal. Corp. Code§ 309 (emphasis added).
The Proposal, however, is broadly worded and would have the effect of categorically depriving
directors of information that they may be obligated to review or on which they are entitled to rely
in exercising their duties under California law. Proxy solicitation firms, as well as others,
routinely provide companies and their directors information about shareholder voting during a
proxy solicitation. This information can include data regarding how many votes have been cast,
which shareholders have cast votes and the status of the preliminary vote total. This preliminary
voting information can inform companies and their directors regarding whether, and how, to
communicate with shareholders, including whether to distribute supplemental proxy materials.
Thus, rather than an anonymous, one-time decision on the part of the voter (as is common in
elections for govenm1ent offices), corporate proxy voting is more akin to an ongoing
conversation between the company and its shareholders. Indeed, the Commission itself has
recognized the importance of such communications between companies and their shareholders,
stating "[t]he ... communication between a Board and the company's shareholders may lead to
enhanced transparency into the board's decision-making process, more effective monitoring of
this process by shareholders, and, ultimately, a better decision-making process by the board."
SEC Facilitating Shareholder Director Nominations, 17 C.F.R. §§ 200, 232, 240, 249 (201 0),
(available at http://www.sec.gov/rules/final/201 0/33-9136.pdf) at 345.
The Proposal would deprive the Company's directors, in advance and without any exceptions,
from having access to certain information, including information on which directors may be
obligated to review or on which they are entitled to rely on in exercising their fiduciary duties
under California law. This restriction would apply even in instances where the directors'
fiduciary duties would require them to monitor such information in order to decide whether, and
how, to communicate with shareholders on matters of critical importance to the company and its
shareholders.
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Limiting directors' access to information in this way, without regard to the situation and in
disregard of their duties, is plainly inconsistent with California law. For the foregoing reasons,
the Company believes that it may properly exclude the Proposal from the Proxy Materials under
Rule 14a-8(i)(2) because the Proposal would, if implemented, cause violations of California law.
II.

The Proposal may be excluded under Rule 14a-8(i)(3) because it is impermissibly
vague and indefinite and is false and misleading.

A.

The Proposal contains internal inconsistencies that are not resolved by the
Proposal.

Pursuant to Rule 14a-8(i)(3), a shareholder proposal may be excluded if "the proposal or
suppmiing statement is contrary to any of the Commission's proxy rules, including Rule 14a-9,
which prohibits materially false or misleading statements in the proxy materials." The staff
indicated in Staff Legal Bulletin No. 14B (Sept. 15, 2004) ("SLB No. 14B"), that a proposal is
misleading, and therefore excludable under Rule 14a-8(i)(3), if "the resolution contained in the
proposal is so inherently vague or indefinite that neither the stockholders voting on the
proposal, nor the company in implementing the proposal (if adopted), would be able to
determine with any reasonable certainty exactly what actions or measures the proposal
requires .... " Additionally, the staff has said that a proposal is impermissibly vague and
indefinite, and thus excludable under Rule 14a-8(i)(3), where it is open to multiple
interpretations such that "any action ultimately taken by the [c]ompany upon implementation
could be significantly different from the actions envisioned by shareholders voting on the
proposal." See Fuqua Industries, Inc. (Mar. 12, 1991).
The staff has consistently permitted the exclusion of proposals that are internally inconsistent
such that neither shareholders nor the company would be able to determine with any
reasonable certainty exactly what actions or measures the proposal requires. In Bank of
America Co17J. (Mar. 12, 2013), for example, the staff permitted exclusion of a proposal that
requested formation of a committee to explore "extraordinary transactions that could enhance
shareholder value, including but not limited to an extraordinary transaction resulting in the
separation of one or more of [the company's] businesses." The company noted that the
proponent's definition of an extraordinary transaction as one "for which stockholder approval
is required under applicable law or stock exchange listing standard" was inconsistent with
types of extraordinary transactions referenced in the proposal and the supporting statement.
See also Newell Rubbermaid Inc. (Feb. 21, 2012) (permitting exclusion of a proposal that
sought to permit shareholders to call special meetings, presented two different standards for
determining the number of shareholders entitled to call special meetings, and failed to provide
any guidance on how the ambiguity should be resolved); SunTrust Banks, Inc. (Dec. 31, 2008)
(permitting exclusion of a proposal that sought to impose executive compensation limitations
with no duration stated for the limitations, but where correspondence from the proponent
indicated an intended duration); Verizon Communications Inc. (Feb. 21, 2008) (permitting
exclusion of a proposal seeking to set formulas for shmi-and long-term incentive-based
executive compensation where the methods of calculation were inconsistent with each other);
Sqfescript Pharmacies, Inc. (Feb. 27, 2004) (permitting exclusion of a proposal that requested
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that all stock options granted by the company be expensed in accordance with Financial
Accounting Standards Board ("FASB") guidelines, where the FASB standard provided for two
different methods of expensing stock-based compensation and the proposal failed to provide
any guidance).
Similar to the letters cited above, the Proposal contains various internal inconsistencies rendering
it vague and indefinite, and therefore inherently misleading. For example, the Proposal states
that "[t]his enhanced confidential voting requirement should apply to ... votes mandated under
NYSE rules [and] proposals required by law, or the Company's Bylaws, to be put before
shareholders for a vote." The Proposal also states that the "enhanced confidential voting
requirement shall not apply to elections of directors." This second statement is in direct conflict
with the first statement. The election of directors is a matter required to be put before
shareholders for a vote pursuant to California law applicable to the Company, the Company's
Bylaws and the listing standards of the NYSE on which the Company's stock is listed.
Accordingly, because the election of directors is a matter required to be put to a shareholder
vote, the Proposal would apply the requested confidential voting requirement to such a matter.
However, the Proposal separately specifies that such a matter shall not be subject to the
requested confidential voting requirement, rendering the Proposal internally inconsistent.
Unfortunately, the Proposal makes no effort to attempt to resolve this inconsistency.
Moreover, the Proposal states that the "enhanced confidential voting requirement should apply to
[] management-sponsored or Board-sponsored resolutions seeking approval of executive pay or
for other pwposes" (emphasis added), but also states, "[n]or shall this proposal impede the
Company's ability to monitor the number of votes cast for the purpose of achieving a quorum, or
to conduct solicitations for other proper pwposes" (emphasis added). The Proposal contains no
explanation or elaboration on what may make a solicitation "proper" for purposes of the second
paragraph as opposed to a solicitation for any "other purpose" that is subject to the restrictions
under the first paragraph. Thus, the Proposal expressly states both that the requested confidential
voting requirement applies, and at the same time does not apply, to solicitations other than those
specifically mentioned by the Proposal. This is yet another internal inconsistency that is not
resolved by the Proposal.
B.

The Proposal does not explain how the requested confidential voting requirement
would operate with the proxy voting process.

The Proposal requires that, prior to the Company's annual meeting, the outcome of votes cast
by proxy, including a running tally of votes cast for or against, "shall not be available to
management." This prohibition is vague and misleading because neither shareholders nor the
Company's board of directors would be able to determine with any reasonable certainty
exactly what actions or measures the Proposal requires.
As part of the proxy voting process for public companies in the United States, Broadridge
Financial Solutions, Inc., an agent for bank and broker-dealers, provides companies with a
proxy that reflects the instructions received from beneficial owners of the companies'
securities held by those institutions, as well as broker discretionary votes, if applicable. The
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information provided by Broadridge does not identify individual beneficial owners by name or
by any other means, such as account number or address. It is unclear whether this aggregated
information is the type of information that the Proposal seeks to prohibit from being made
"available" to management prior to the meeting. This ambiguity presents significant
uncertainty as to the Proposal's operation. If the information provided by Broadridge does fall
within the Proposal's restrictions, it is unclear what the Company's response would be. The
information provided by Broadridge is not provided at the request of the companies, nor do
companies have any involvement in how the information is obtained or the timing of its
submission to them. Accordingly, the Company has no control over whether such information
would be made "available" in violation of the requested bylaw. Even if the Company were to
designate a third patty agent- such as a proxy solicitor or inspector of elections -to receive
the voting information, it is unclear whether that would satisfy the Proposal's requirement that
voting information "not be available to management." Because the Proposal does not
elaborate on basic aspects of its implementation such as what it means for information to be
"available," and because the Proposal does not address the complexities of the proxy voting
process, shareholders and the Company are unable to determine with any reasonable certainty
what the Proposal requires and likely would have widely differing views on what actions
would be sufficient to implement the Proposal.
C.

The Proposal relies on external standards that are not defined in the Proposal.

The staff has also permitted exclusion of proposals that, like the Proposal, define a material
clement by reference to an external source. See, e.g., Clorox (Aug. 13, 2012) (permitting
exclusion of proposal requesting that board chairman be independent as defined by the NYSE,
with no explanation of the NYSE standard); Ciligroup Inc. (Mar. 12, 2012) (permitting exclusion
of a proposal where "extraordinary transaction" was defined by reference to applicable law or the
stock exchange listing standard and the proposal included inconsistent language); Delllnc. (Mar.
30, 20 12) (permitting exclusion of a proposal that referenced "SEC Rule 14a-8(b) eligibility
requirements" without explanation or definition); The Boeing Co. (Mar. 2, 2011) (permitting
exclusion of a proposal that referenced "executive pay rights" without sufficiently explaining the
meaning of the phmse).
The Proposal would apply the requested confidential voting requirement to all "votes
mandated under NYSE rules" and "proposals required by law," which covers an extraordinary
range of possible topics. Shareholders reading the Proposal would have insufficient
information to determine which votes are intended to be covered by the Proposal. For
example, the Company's shareholders would not necessarily anticipate that the Proposal
would cover proposals on topics such as mergers, certain stock issuances, certain chatter
amendments and transfer of domicile, which are required to be voted on by the Company's
shareholders under California law and the listing standards of the NYSE. Accordingly, the
Company's shareholders voting on the Proposal would be unable to determine with any
reasonable certainty what actions or measures the Proposal requires.
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III.

The P1·oposal may be excluded under Rule 14a-8(i)(7) because the Proposal
deals with matters related to the Company's ordinary business operations.
A.

The Proposal seeks to inte1:(ere with the shareholder meeting process by
restricting company communications with shareholders.

Rule 14a-8(i)(7) permits a company to exclude a shareholder proposal from its proxy materials
that "deals with a matter relating to the company's ordinary business operations." The term
"ordinary business" "refers to matters that are not necessarily 'ordinary' in the common
meaning of the word," but instead the term "is rooted in the corporate law concept providing
management with flexibility in directing certain core matters involving the company's business
and operations." Exchange Act Release No. 40018 (May 21, 1998) (the "1998 Release").
In the 1998 Release, the Commission stated that the policy underlying the ordinary business
exclusion is based on two considerations. The first consideration is whether "tasks are so
fundamental to management's ability to run a company on a day-to-day basis that they could
not, as a practical matter, be subject to direct shareholder oversight." !d. The second
consideration is whether a proposal seeks to "micromanage" a company by probing too deeply
into matters upon which shareholders would not be in a position to make an informed
judgment. !d. The Proposal would violate both of these principles.
First, the Proposal seeks to inhibit the Company's ability to engage in communications with its
shareholders during a proxy solicitation. One of the fundamental responsibilities of a
company's management and its board of directors is to communicate with its shareholders
when soliciting their vote on a proposal. This Proposal seeks to limit the ability of
management and the Board to communicate with its shareholders during the proxy solicitation
process. Communications \Vith shareholders, including the decision to communicate with
shareholders, is an ordinary business matter.
Second, the Proposal asks shareholders to vote on internal voting issues upon which they
cannot reasonably be expected to make informed judgments. As discussed above, the Proposal
asks shareholders to vote for a proposal that would prohibit the Company's management and its
Board of Directors from having information about "votes cast by proxy on uncontested
matters" including a "running tally" for three categories of "uncontested matters" - the
definitions of which are, as explained above, undefined, vague, and internally inconsistent. The
Proposal is broadly worded so as to restrict some of the most basic and routine forms of
communications between the Company and its shareholders prior to an annual meeting. The
Proposal seeks to impermissibly "micromanage" the Company by infringing on the ability of
the Company's Board and management to communicate with shareholders.
In other situations involving shareholder communications, the staff has recognized that
shareholders proposals that are drafted so broadly as to impact a company's communications
with shareholders on ordinary business matters are excludable under Rule 14a-8(i)(7). In
Peregrine Pharmaceuticals, Inc. (July 16, 2013), the staff concurred with the exclusion of a
shareholder proposal that sought to require the company to answer investor questions related to
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company operations on all public company conference calls in a specific marmer. In Peregrine,
the staff noted that "the proposal relates to the ability of shareholders to communicate with
management, board members and consultants during conference calls. Proposals concerning
procedures for enabling shareholder communications on matters relating to ordinary business
generally are excludable under rule 14a-8(i)(7)."
The staff also has recognized that proposals attempting to restrict or regulate how and when a
company solicits its shareholders implicate ordinary business matters. For example, in General
Motors CoiJJ. (Mar. 15, 2004), a proposal requested that, if "GM solicits shareholder votes,
below the threshold number for a report to the Securities and Exchange Commission that the
company provide the same list with complete contact information to the proponents of the
shareholder proposals which the GM solicitation targets." The staff concurred that the proposal
could be excluded under Rule 14a-8(i)(7) "as relating to General Motors' ordinary business
operations (i.e., provision of additional proxy solicitation information)."
Like Peregrine and General Motors, the Proposal is drafted so broadly as to interfere with
communications with shareholders during the proxy solicitation process and should be
excludable under Rule 14a-8(i)(7).
B.

1/1e Proposal is distinguishable fi'om traditional confidential voting proposals in
that it seeks to micromanage communications with shareholders and proxy
solicitation decision making.

While the Proposal is entitled "Confidential Voting" in order to ostensibly implicate a
significant social policy issue, it does not in fact implicate a significant social policy. Rather,
the Proposal simply would operate to broadly restrict communications between the Company
and its shareholders by restricting the use of additional proxy solicitations. It also would limit
the abilities of the Company's Board of Directors and management in its proxy solicitation
decision-making by attempting to deny routine information necessary to make decisions.
Thus, instead of implicating any significant policy issue, the Proposal interferes with the
Company's ordinary communications with its shareholders, which are matters that implicate
the Company's ordinary business operations.
We recognize that the staff has in the past treated proposals requesting adoption of a traditional
confidential voting policy as implicating a significant policy issue, and therefore not excludable
under Rule 14a-8(i)(7). However, the Proposal does not request adoption of a traditional
confidential voting policy, but instead seeks "enhanced" standards that, as discussed above,
relate to the Company's ordinary communications with its shareholders, thereby implicating
ordinary business matters. The staff has consistently concurred that, even if a proposal touches
upon a significant policy issue, a proposal remains excludable under Rule 14a-8(i)(7) if it also
implicates ordinmy business matters. See Apache Cm]J. (avail. Mar. 5, 2008) (concurring in the
exclusion of a proposal requesting the implementation of equal employment opportunity policies
based on specified principles, where the staff noted that "some of the principles relate to
Apache's ordinary business operations"); General Electric Co. (avail. Feb. 10, 2000)
(concurring in the exclusion of a proposal relating to the discontinuation of an accounting
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method and use of funds related to an executive compensation program as dealing with both the
significant policy issue of senior executive compensation and the ordinary business matter of
choice of accounting method). Thus, because the Proposal applies broadly to communications
that are part of a company's ordinary communications with its shareholders, the Proposal is
excludable under Rule 14a-8(i)(7).
CONCLUSION
For the reasons set forth above, the Company believes that the Proposal may be excluded under
Rules 14a-8(i)(2), 14a-8(i)(3) and 14a-8(i)(7). The Company respectfully requests the staffs
concurrence in the Company's view or, alternatively, confirmation that the staff will not
recommend any enforcement action to the Commission if the Company excludes the Proposal
from the proxy statement for its 2014 annual meeting of shareholders.
We would be happy to provide the staff with additional information and answer any questions.
In accordance with Staff Legal Bulletin 14F, Part F (Oct. 18, 2011 ), please send your response to
this letter to me by e-mail at will.smith@rsac.com.
Sincerely,

!AivWilliam A. Smith II
Vice President, General Counsel and
Corporate Secretary

cc:

John B. Beckman, Hogan Lovells US LLP
Alan L. Dye, Hogan Lovells US LLP
Jolm Chevedden

EXHIBIT A

(see attached)

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

Mr. David H. Hannah
Chuinnan of the Board
Reliance Steel & Aluminum Co. (RS)

350 S. Grand Ave. Ste 5100
Los Angeles CA 90071

Rule 14a-8 Proposal
Dear Mr. Hannah,
This Rule

l4a~8

proposal is respectfully submitted in support of the long-term performance of

our company. This proposal is submitted for the next annual shareholder meeting. Rule l4a-8
requirements arc intended to be met including the continuous ownership of the required stock
value until after the dale of the respective shareholder meeting and presentation of the proposal
at the annual meeting. This submitted format, with the shareholder-supplied emphasis, is
intended to be used for definitive proxy publication.
In the interest of company cost savings and improving the efficiency of the rule 14a-8 process
please communicate via email
to
*** FISMA
& OMB Memorandum M-07-16 ***
Your consideration and the consideration of the Board of Directors is appreciated in support of
the long-term performance of our company. Please acknowledge receipt of this proposal
promptly by email
to
*** FISMA
& OMB Memorandum M-07-16 ***

Sincerely,

~
cc: Yvette M. Schiotis
Corporate Secretary

PH: 213-576-2467
PH: 213 687-7700
FX: 213 687-8792

<YSch.iotis@rsac.com>

~
Date

2Z/

Z~J/...:t

(RS: Rule 14a-8 Proposal, November 22, 2013]
4"- Confidential Voting
Shareholders request our Board of Directors to take the steps necessary to adopt a bylaw that
prior to the A.mmal Meeting, the outcome of votes cast by proxy on uncontested matters,
including a nmning tally of votes for and against, shall not be available to management or the
Board and shall not be used to solicit votes. This enhanced confidential voting requirement
should apply to I) management-sponsored or Board-sponsored resolutions seeking approval of
executive pay or fOr other purposes, including votes mandated under NYSE rules; 2) proposals
required by law, or the Company's Bylaws, to be put before shareholders for a vote (e.g., ~"1ly~on
pay votes); and 3) Rule 14a-8 shareholder resolutions included in the proxy.
This enhanced confidential voting requirement shall not apply to elections of directors, or to
contested proxy solicitations, except at the Board's discretion. Nor shall this proposal impede the
Company's ability to monitor the number of votes cast for the purpose of achieving a quorum, or
to conduct solicitations for other proper purposes.
Management is able to monitor voting results and take steps lo influence the outcome on matters
where they have a direct personal stake such as such as ratification of stock options. As a result,
a Yale Law School study concluded: "Management-sponsored proposals (the V<l'>t majority of
which concern stock options or other bonus plans) are overwhelmingly more likely to win a vote
by a very small amount than lose by a very small amount to a degree that cannot occur by
chance.''
This proposal should also be more favorably evaluated due to our Company's clearly improvable
environmental. social and corporate governance performance as reported in2013:
GMI Ratings, an independent investment research firm. said our company had not yet adopted a
full majority director election standard, greatly limiting the ability of shareholders to influence
the make~ up of om board. We did not have an independent board chairman and our lend director,
Douglas Hayes, had 16-ycars long-tenure which was an independence concern and he was also
on our audit committee. We had two inside directors -David Hannah and Gregg Mollins, our
COO who had 16-years long-tenure. Leslie \Vaitc had 36-years long-tenme and was on our audit
coinmittcc. And Thomas Gimbel was an inside-related director.

GMI sadi Reliance Steel & Aluminum Co. had been flagged for its limited efforts in the
identification and use of alternative energy sources. Our company had been flagged for its failure
to establish specific environmental impact reduction targets, a critical practice for any company
operating in a high environmental impact industry that is committed to its own long-tenn
sustainability. Ideally our company would have already established links between its incentive
pay policies for executives and the effective management of its social and environmental
impacts.
Returning to the core topic of this proposal from the context of our clearly improvable corporate
performance, please vote to protect shareholder value:
Confidential Voting- Pl'oposa14*

Notes:
John Chcvcdden,
proposal.

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

sponsored this

Please note that the title of the proposal is part of the proposal.
If the company thinks that any part of the above proposal) other than the first line in brackets, can
be omitted from proxy publication based on its own discretion, please obtain a written agreement
from Ihe proponent.

*Number to be assigned by the company.
Astcdsk to be removed for publication.
This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15, 2004

including (emphasis added):
Accordingly, going forward, we believe that it would not be appropriate for
companies to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) in the following circumstances:
• the company objects to factual assertions because they are not supported;
• the company objects to factual assertions that, while not materially false or
misleading, may be disputed or countered;
• the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; and/or
• the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identified specifically as such.

We believe that it is appropriate under rule 14a-8 for companies to address
these objections in their statements of opposition.
See ulso: Sun Microsystems, Inc. (July 21, 2005).
Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by email
*** FISMA & OMB Memorandum M-07-16 ***

[ifi~ELIAI\JCE

STEEL& ALUMINUM CO.

December 4, 2013

Via Email:
*** FISMA & OMB Memorandum M-07-16 ***
Mr. John Chevedden
*** FISMA & OMB Memorandum M-07-16 ***

Re:

Notice of Defects under Rule 14a-8
Shareholder Proposal for Reliance Steel & Alumimnn Co. 2014 Annual Meeting

Dear Mr. Chevedden:
We are in receipt of your e-mail dated November 22, 2013, which transmitted a shareholder
proposal relating to confidential voting (the "Proposaf') and a letter ti·om you, both dated
November 22, 2013. Your submission was received in our offices on November 22, 201 J.
The purpose of this letter is to inform you that your submission docs not comply with Rule 14a-8
1mder the Securities and Exchange Act of 1934 and therefore is not eligible for inclusion in our
proxy statement for our 2014 annual meeting of shareholders. SEC regulations require us to
bring these deficiencies to your attention.
Rule 14a-8(b) provides that, to be eligible to submit a shareholder proposal, a proponent must
have continuously held a minimum of $2,000 in market value, or 1%, of the company's
securities entitled to be voted on the proposal for at least one year prior to the date the proposal is
submitted. You have not provided any proof that you have continuously held, for the one-year
period preceding and including the date the Proposal was submitted to us (November 22, 2013),
shares of our common stock having at least $2,000 in market value or representing at least I% of
the outstanding shares of our common stock. Furthermore, om records do not list you as a
record holder of our common stock. Because you are not a record holder of our common stock,
you may substantiate yom ownership in either of two ways;
1. you may provide a written statement from the record holder of the shares of om
common stock beneficially owned by you, verifying that, on November 22, 2013,
when you submitted the Proposal, you had continuously held, for at least one year,
the requisite number or value of shares of our common stock; or
2. you may provide a copy of a filed Schedule 13D, Schedule 130, Form 3, Form 4 or
Form 5, or any amendment to any of those documents or updated forms, reflecting
yom ownership of the requisite number or value of shares of our common stock as of
or before the date on which the one-year eligibility period began, together with yom
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Mr. John Chevedden
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written statement that you continuously held the shares for the one-year period as of
the date of the statement.
The staff of the SEC's Division of Corporation Finance has provided guidance to assist
companies and shareholders with complying with Rule 14a-8(b)'s eligibility criteria. This
guidance, contained in Staff Legal Bulletin No. 14F (October 19, 2011) and Staff Legal Bulletin
No. 14G (October 16, 2012), clarifies that proof of ownership for Rule 14a-8(b) pmposcs must
be provided by the "record holder" of the securities, which is either the person or entity listed on
the Company's stock records as the owner of the securities or a DTC participant (or an affiliate
of a DTC participant). A proponent who is not a record owner must therefore obtain the required
written statement from the DTC participant through which the proponent's secmities are held. If
a proponent is not certain whether its broker or bank is a DTC participant, the proponent may
check the DTC's participant list, which is currently available on the Intemet at
http://www.dtcc.com/downloads/membership/directories/dtc/alpha.pdf. If the broker or bank
that holds the proponent's securities is not on DTC's participant list, the proponent will need to
obtain proof of ownership from the DTC participant through which its securities are held. If the
DTC participant knows the holdings of the proponent's broker or bank, but does not know the
proponent's holdings, the proponent may satisfy the proof of ownership requirement by
obtaining and submitting two proof of ownership statements verifying that, at the time the
proposal was submitted, the required number or value of securities had been continuously held
by the proponent for at least one year preceding and including the date of submission of the
proposal •· with one statement fi·om the proponent's broker or bank confirming the required
ownership, and the other statement from the DTC participant confirming the broker or bank's
ownership.
In addition, the supporting statement accompanying the Proposal purports to summarize
statements from a report by GMI Ratings that is not publicly available. In order for us to verify
that the referenced statements are attributable to GMI Ratings and arc not being presented in the
supporting statement in a false and misleading manner, please provide us a copy of the
referenced GMI Ratings report.
For the Proposal to be eligible for inclusion in our proxy statement for our 2014 mmualmceting
of sharcholclers, the information requested above must be f11rnished to us electronically or be
postmarked no later than 14 calendar days from the date you receive this letter. If the
information is not provided, we may exclude the Proposal from our proxy statement pursuant to
Rule l4a-8(f).
Please note that I was appointed Vice President, General Counsel and Secretary of Reliance Steel
& Aluminum Co. on May 15, 2013. Accordingly, please address any response to me, rather than
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my predecessor Kay Rustand. My email address is will.smith@rsac.com. If yon have any
questions with respect to the foregoing, please contact me at 213-576-8832. In accordance with
SEC Staff Legal Bulletin Nos. 14 and 1413, a copy of Rule 14a-8 is enclosed for your reference.
Sincerely,

t;I •J -
William i\. Smith II
Vice President, General Counsel and Corporate Secretary

enclosure
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company amllor its board of directors
take actlon, which you intend to
present at a meeting oi tho company's
shal'Oholdars. Your pro}losal should
state as clearly as possible tho course
of action that you believe the company
should follow, If yom· proposal is
placed on the company's J)roxy card,
the company must also provide in the
form of proxy means for shareholders
to specify by boxes a chotec between
a11proval or disapproval, or abstention.
Unless otherwise Indicated, tho word
"}lroposal" as used in this &ection re
fers both to your proposal, and to your
corrGSponding statement in supiJort of
your proposal (if any).
(b) Question 2: Who ts eUglble to sub
mit a proposal, and how do I dem
onstrate to tho company that I am oli~
g1ble? (1) In order to be eligible to sulr
mit a proposal, you must have continu
ously held at least S2,000 in market
value, or 1%, of tho company's securi
ties entitled to be voted on the pro
posal nt tho meotlng for at lea&t one
year by the date you submit the pro
posal. You must continue to hold those
socuritles through the da.to of the
meeting,
(2) If you are the registered holder of
your securities, which moans that your
name aiJpoars in the company's records
as a shareholder, tho company can
§ 240,1<1a-8 Shnreholdm• proposals.
verify your eliglbility on its own, al
This section addre&ses when a com though you will still have to -provide
pany must include a shareholder's pro~ the company with a written statement
posal In it..s proxy statement and iden that you intend to continue to hold the
tify tho proposal in its form of proxy securities through tho date of the
when the company holds an annual or meeting of shareholders. However, If
special meeting of shareholders. In llke many shareholders you aro not a
&ummary. in order to have your share~ registered bolder, the company likely
holder proposal included on a com does not know that you are a share~
pany's proxy card, and included along holder, or how many shares you own.
with any supporting statement in its In t.hts case, at the time you sulJmtt
proxy statement, you must be eligible yo\tr proposal, you must prove your eli
and follow corta.tn procedures. Under a gibllity to the company in one of two
few 13pecifio circumstances, tho com ways:
(1) Tho first way is to submit to the
pany is permitted to exclude your pro
posal, but only after submitting its company a written statement from the
reasons to the Commission. We strttc "record" holder o:( yo\l.r seC\U'ittes (usu~
tured this section tu a q_uostton-and-an aiiy a broker or bank) verifying that,
swsr format so that it is easter to un at the time you submitted your pro
derstand. The references to "you" are posal, you continuously hold t.he secu
to a. shareholder seeking to S\tbmtt the rities for at least one year. You must
also include your own written state
proposal.
(a) Question 1: What is a proposal? A ment that you intend to continuo to
sharoholdor proposal is your l'CC hold the secm•itles through the date of
ommenda.tion or roq_uiromont that the the meeting of shareholders; or
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(H) The second way to prove owner
ship applies only if YOl,l have f\lecl a
Schedule 13D (§210.13d-101), Sched\116
130 (§240.13d-102), Form 3 (§249.103 of

this chaptel'), Form 4 (§2<19.104 of this
chaplet·) and/or Porm 5 (§249.105 of this
chapter), or amendments to those doc
uments or updated forms, reflecting
your ownership of the shares as of or
before tho date on which the one-year
ellg!biltty period begins. If you llave
filed one of those documents with the
SEC, you may demonstrate your eligi
bility by submitting to the company:
(A) A copy of the schedule ancVot•

form, and a11y subsectuent amendments
reporting a change tn yom· ownership
level:
(B) Your written statement that you
continuously hold tho roqulrccl number
of shares fot• the one-year tlerlod as of
the date of t.lw statement; and
(0) Your written statement that you
intend to continue ownership of tho
shares through the date of the com~
pany's annual or spoclal meeting.
(c) Question 3: How many proposals
may I submit? Each shareholdm· may
submit no more than one pt•oposat to a
conwany fot• a partlculat· shareholders'
mooting,
(d) Quest(on 1: How long can my pro~
posal bo? The proposal, including any
nccompanylng s\lpportlng statement,
may not mcceed 500 wonts.
(e) Questlo11 5: What is tho deadline
for s~tbmitttng a pt·oposal? (1} If ~lOll
aro submitting your proposal for tho
company's annual mooting, you can in
most cases find the dendllne In last
yeat•'s proxy statement. However, 1f tho
company did not hold an annual moot
ing last year, or has changed the date
of tts meeting for thts yof\r more than
30 days from last year's mooting, you
can usually find the deadline in one of
the comunny's quarterly reports on
Form 10-Q (§249.308a of this chapter),
or 1n shareholder reports of tnvestment
companies under §270.30d-1 of this
cl1apter of tho Investment Company
Act of 19{0. In order to avoid con
troversy, shareholders should submit
their proposals by means, including
electronic means, that permit thorn to
pmve the date of delivol'y.
(2) 'l'ho deadline is calculated in tho
following manner if tho tlroposal is sub
mitted for a regularly scheduled an~

nual meeting. 'l'he proposal must be re
ceived at the company's prlnoi}Jal exec
utive offices not less than 120 calendar
days befm•e the date of tho company's
proxy statement l'Qloased to share~
bolder.'> in connection with the previous
year's annual meeting. However, If the
company did not hold an annual meot~
lng the previous year, or If tho date of
thi& year's annual meeting haa boon
changed by more thnn 30 days from tho
date of tho previous year's moeth1g,
then the deRdltno ts a reasona blo time
before tho company begins to print and
send its tn·oxy materials,
(3) If you are submitting your pro
posal for a mooting of shareholders
other than n l'Ogularly scheduled an
nual meethlg, the dondltnc Is a reason
able time before the company begins to
print and send lt.s pt·oxy materials.
(() Questlo11 6: What if I fail to follow
one of tho eHglblltty or procedttral re
quirements explained in answers to
Questions 1 through 4 of this sectton?
(1) The compa11y may exclude your pro
posal, but only after it haa notified yon
of the problem, and you have failed
adequately to correct tt. Within 14 cal~
endar days of receiving your prO}lOSal,
the company m~tst notify yon In writ
ing of any pl'ocedural or oligihlllty de~
flolenotes, as well as of the time framo
for yam· rostwnse. Your l'eSllOnso must
be postmarked, or transmitted elec
tronically, no later than 14 days from
the date you received the company's
notification. A company need not pro
vide you such not.ice of a doficlency if
the deficiency cannot be ren1edied,
such as lf you ran to submit a p1·oposal
by t.he company's propol'ly determined
deadline. If the company intends to ox
elude the proposal, It wm later have to
make a stibUltsslon under §240.14a-B
and provide you with a copy under
Question 10 below, §2·10.14a-8{j),
(2) If you fail tn your promtso to hold
the required number of securities
through tho dn.to of tho meeting of
shareholders, then tho company will bo
permitted to exclude all of your pro
posals ft'Olll its proxy materials for any
mooting hold In the following two cal
endar years.
(g) Question 7: Who has the burden of
porsuad1ng the Commission or lt.s staff
that my proposal can be excluded? Ex
cept as ot.herwlse noted, tho burden Is
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t-he foreign law would result. Jn n violation of
any state or fedemllaw.

on tho comllftnY to domonstt•ate that It

Is entitled to exclude a proposal.
(h) Question B: Must I nPilear pe!'son
nlly at the shareholders' mooting to
present tho proposal? (1) Either you, or
YOUI' l'OPI'OSOlltatlve WhO is qualified

under state law to present

t,Jte

proposal

on your be1la1f, must attend the moot
ing to present the proposal. Whether
you attend the meeting yourselC or
send a qualified representative to tho

meeting in your place, you should
make sure that you, or your roJn'esont
ntivo, follow tho proper state law pro
cedures fot• attending tho mooth1g and/
Ol'

present.tng your proposal.

(2) If tho company holds Its share

holder meeting in whole

ot'

in part via

electronic media, and the company per
mits you or ymtr roprosontativo to
present your proposal via such media,

then you may appear through o1oC·
tronic media ratlun• than traveling to
tho meeting to appear .tn person.
(3) If you or your qtmlifted reprosont,-.
at.ive fail to aPIHHU' and present tho
proposal, without good cause, the com~
pany will be pet•mltted to exclude all of
yam• proposals from Its proxy mate~
rials for any meetings held In tho fol·
lowing two cnlendnl' years.
(i) Que.stlon 9: If I have complied with
the procedut·nl roqtllrements, on what
other basos may fl. company rely to ox·
elude my proposal? (1) Improper under
state law; If tho proposal Is not a prop~
or subject for notion by shareholders
undel' the h\WJJ of tho jm•Jsdlctlon of
tho company's organization;
NOTE 'TO l'ARAORAl'H (1)(1); Dop.endlng on
the subject nmtter, some. propo.si\1$ are not.
considered proper undet• state law IC t·hey
would be binding on tho company 1C approved
by sba.reholdero. ln om• experience, most pro
PQ.si\ls that al'o cast as. recommendations Ol'
NQUesl~ that the board o( directors tako
apeclfled action are proper under state Jaw,
Accordingly, we will aMumo that a proposal
dm(ted as a l'Ccomrnondat.iO!l Ol' suggestion
Is proper unless tho company demonst.rates
othcrwtao.
(2) Violation of law: If the proposal
would, If 1mplomonted, cause the com
pany to violate nny state, federal, or
foreign law to which it Is subject;
NOT'~~ TO l'ARAORA.l'll {1)(2); Wo wJH not
at>JliY this basis for exclusion to permit ex·
elusion or a proposal on grotmds t-hat It
would violate foreign law If compliance with

(3) Vfolatlon of proiY ntles: If the pro·
posal or S\tpportht[ statement Is con
trru·y to any of the Commission's proxy
rules, incl\ldlng §240.Ha-9, which pro·
hibits materially false or misleading
statements in m·oxy soliciting mate
rials;
(4) Personal grievance,· specfal i11terest:

If the prQl)osalrelates to the 1-edrcss of
n pol'sonal claim or grtevanco against
the com.pany Ol' rmy other pnrson, or tr
It Is designed to result in n benefit to
yon, or to further a pe1·sonal interest,
which Is not shared by the other share·
holdo1·s at large;
(5) Relevance: If the proposal relatos
to operations which account for less
than 5 percent of tho company's total
assets at tho ond of its most recent fis·
cal year, and for less than 6 percent of
its net earnings and gross sales for Hs
most recent fiscal yeal', and Is not oth
erwise slgnificfmtly related to the com
pany's business;
(6) Absence of power/autllortty: If the
company would lack the power or all
thority to implement tho proposal;
(7) Management funcflons: If the pro
posal deals with a matter relating to
the company's ordinary business opor
ntions;
(8) Director elcctlol!s: If the proposal:

Would disqualify n nominee who Is
standing for election;
(ii) Would remove a director n·om of
fice before his m· her tet•m explreO;
(Ill) Questions tho competence, bust
ness judgment, or chamcter of ono or
more nominees or directors;
(IV) Seeks to htclude a speotfic lndt
vtdual ln the company's proxy mate
rials for election to the board of dtrcc·
tors; OI'
(V) Otherwise could affect tho out·
como of tho upcoming election of direc·
(1)

tom.
(9) Conf(lct.s with company's proposal:

If tho proposal directly conflicts with

one of the company's own proposals to
be submitted to shareholders at the
same

moe~lng;

NOTE TO PARAORAl'll (1)(9): A

company's

submls.slon to tho Commtasion under this

seot.lon should specify the point-s of oonntot
with the company's vrooosal.
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(10) Substcmtiafly tmplemeuted: If the
company has already substantial1y im
plomontod tho proposal;
NOTE '1'0 PARAONAPH (1)(10)! A comp;my
may exclude a shareholder proposal that

would provl(le an ~dvleory vote ot· seek fu
t\11'<1 advlsol'y votes to approve t.hn com
pensat.ton of execut-ives as disclosed PUl'iJUA.nt

to Item 402 of Regula~lon 8--K (tmAt)2 oC
this ohaptel') or any successot• to Item -102 (a
"&'\y-on-pay vot<l") or that. t'tllate.s to tllll fi'<l·
que11oy of say-on-P..'\Y votes, prov1ded that In
the most recent shareholder vote required by
§210.14a--2l{b) of thiS chapter a single year
(I.e., one, two, en· three yeann rocetved RP

proval or a maJol'ity or

vott~s

ci\St on the

mat.Ulr And t-he company has adopted a pol
Icy on the fl"equenoy of say-on-p.1.y votes t-lmt
Is consistent; with the choice of the majority
of votes cast In the most recent shRrcholder
vote required by §2·10,14a-2l(b) of this chap
ter.

(11) Duplicotfon: If the proposal sub
stnntinlly duplicates another proposal
previously suhmittetl to the company
by anothet• proponent that will be in
cluded fn tho company's proxy mntc
rlnls for the same meeting;
(12) Resubmissions; If the lll'Ol>OSal
deals with &ubst.nntlally tho same sub
ject matter as another pro}JOsnl Ol' pro
posals that has or have been previously
Included in tho company's pt·oxy mate
rials within the preceding 5 calendar
years, n company may exchtde it from
its proxy materials for any meeting
held within 3 cnlendat• yarn'S of the last
Ume it was Included If the proposal re
colvcd:
(i) Less than 3% of the voto tf pro~
vosed once within the }>receding 5 cttl
endar years:
(H) Less than 6% of the vote on its
last. submission to shareholders If pro
}Josod twico previously within tha pre
coding 5 calendar yoat·s; or
(lit) Less than 10% of the vote on its
last submhsion to shareholders if pro
}Josed tlu·ee times or more previously
within tho preceding 5 calendar yonrs;
and
(13) Specific amo1mt of dlvidend8: If tho
proposal relates to specific amounts of
cash or stock dividends.
(j) Question JO: What procedmes must
the company follow If lt Intends to ex
chulo my proposal? (l) If tho coml}RUY
intends to exclude a proposal front its
proxy matot•ials, it must file Its rea
sons with tho Commission no Inter

than ao calendar days before lt files its
definitive proxy statement and form of
proxy with tho Commission. 'l'ho com
pany must simultaneously provide you
with a copy of its S\tbmlssion. 'l'ho
Commission staff may pEn'mit the com
pany to make its submission later than
ao days before tho company files its de
finitive proxy statement and form of
proxy, If the company dem.onstrates
good cRuse for missing the deadline.
(2) Tho company must file stx paper
coptos of the following:
(1) 'l'he propo!Utl;
(H) An explanation of why tho com
pany believes that it may exclude the
proposal, which should, if possible,
refer to the most recent appUcable au
thority, SllCh as prlor Division let tel's
issued under tho rule; and
(111) A supporting opinion of counsel
when such reasons are based on mat
tors of statQ or foreign law.
(k) Question 11: May I submit my own
statement to the Commission respond
ing to tho commmy's argum.ents?
Yes, you may submit a response, but
it is not required. You sholtld t.ry to
submit any responee to us, with a copy
to the company, as soon as possible
after the company makes its submis
sion, This way, tho Commission staff
w1\l have time to consider fully your
submission before it issues its re
sponse. You should .submit .six paper
copies of your response.
(}) Question 12: I! tho company in~
eludes my shareholder Pl'Oposnl In its
proxy materials, what information
about ma must tt Include along with
the proposal itself'?
(1) Tho company's vroxy statement
must Include yom· name and address,
as won as tho number or the company's
voting securities that yon hold. How
ever, instead ofprovidlng that informn
tlon, the company may Instead include
n statement that it wlll provide the In
formation to shareholders prom11tly
upon rocotvlng an Ol'il.l Oi' written re
quest.
(2) Tho company Is not responsible
for the contents of your proposal or
sttpporttng statement.
(m) Questfon 13: What can I do If the
company includes In Its proxy state
ment reasons why It believes share
holders should not vote In favor of my
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proposal, and I disagree with some of
its statements?
(1) 'rhe company may elect to include
in its proxy statement reasons why it
believes shareholdera should vote
against your proposal. The company Is
allowed to make arguments refieoting
its own point of view, just as you may

express your own point of view in yom·
proposal's supporting statement,
(2) However, if you believe that the
company's opposition to your proposal
cont.alns mntorla.lly !also or misleading

statements that may violate our

nntf~

fraud rule, §240,14a~9, you should
promptly send to the Commission staff

and the company a letter explaining
the reasons for your view, along with a
copy of the company's statements op
posing your proposal. To tho extent

possible, your letter should include
specific factual information dem
onstrating the inaccuracy of the com
pany's claims. Time pormitting, you
may wish to try to work out your dif
ferences with the company by yourself
before contacting the Commission
staff.
(3) We requit·o the company ro send
you a copy of its statements opposing
your proposal before it sends it.'l proxy
materials, so that you may bring to
OUl' attention any materially false or
misleading statement~, under tho fol
lowing tim.eftames:
(1) It our no-action reslJonse requires
that you make revisions to your pro
posal or supporting statement as a con~
ditton to requlrtng the company to in
clude it in its proxy materials, then
the company must provide you wlth a
copy of its opposition statements no
later than fi calendar days after the
company receives a copy of your re~
vised proposal; or
(ii) In all other cases, the company
must provide you with a copy of its op-
position statements no later than 30
calondar days before its files definitive
copies of its proxy statement and form
of proxY under §210.11a~.
(63 F& :2flll9, May 28, 1998; 63 FR 50622, 50023,

Sept.

:n, 19'98, as amended at 72

FR 4168, Jan.

29, 2007; '72 FR '10456, Dec. 11, 2007; 73 FR 917,
Jan. 4, 2008; 76 PR 0045, Feb. 2, :2011: '15 FR
56782, Sept. 16, 2010)
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SPINNAKER TRUST

To

/.vt

//,-_,~

Co./Dept

ro.;e;_ -1- I ~ ~~~Jsl>
From

:nl1..-. (ht " d

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

fax'""tt"!> -~l

7-%1 "/J-_

Fax fl

·-

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

Dear Mr. Chevedden,
This is to confirm that you own no fewer than 50 shares of Reliance Steel & Aluminum Co.,
(RS) CUSIP 11759509102 and have held them continuO\lS[y since at least September 1, 2012.
Spinnaker Trust acts as custodian for these shares. Northern Tmst Company, a direct participant
in the Depository TnJSt Company, in turn acts as a master custodian for Spinnaker Trust.
Northern Trust is a membm· of the Depository Tmst Company whose nominee name is Cede &
Co.
These shares are held by Northern Trust (DTC#2669) as master custodian for Spinnaker Trust.
Sincerely,

c~

K en C. Lowell
C ief Operating Officer

123 Free Street, P.O. Box 7160, Por~and, Maine 04!12-716o

207-553-7160

207-553-7162 (l'<IX)

888-449-3512 (lbllfrce)

)r -

Co.

Phone Jl

December 6, 2013

7671

<;;.,.;ft-.

www.splnnakertmst.com

-'~

December 6, 2013

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

RE: Reliance Steel & Aluminum Co .. (RS) CUSIP 11759509102 !Shareholder Resolution) Account
Spinnal<er
Trust
*** FISMA & OMB Memorandum
M-07-16 ***
Dear Mr. Chevedden:
The Northern Trust Company Is the custodian for Spinnaker Trust. As of December 6, 2013,
Spinnaker Trust held 50 shares of Reliance Steel & Aluminum Co., (RS) CUSIP 11759509102.
The above account has continuously held at least 50 shares of RS tommon stock since at least
September 1, 2012.
Sincerely,

j

.

Rhonda 'Epler-Staggs
Northern Trust company
Correspondent Trust Services

{312) 444·4114

Will Smith
From:

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

Sent:

Saturday, December 07, 2013 6:44AM
Will Smith
Rule 14a-8 Proposal (RS)
gmi'

To:

Subject:

Mr. Smith,
I hope this is useful in regard to GMI.
Sincerely,
John Chevedden

With regard to complimentary reports, we provide corporate issuers with I complimentary
overview copy of our ESG and AGR reports for their company every 12-months upon request. The
request must come directly from the corporation and we will only provide complimentary copies
directly to corporate issuers, not their outside counsel. Corporate issuers interested in requesting a
complimentmy copy should be directed here: http://www3.gmiratings.com/home/contact
us/company-rating/ <http://www3.gmiratings.com/home/contact-us/company-rating/>
We always encourage corporate issuers and law firms to utilize one of our subscription options to
GMI Analyst so they can efficiently monitor ESG and AGR data, events, ratings (the ratings are
subject to change monthly and quarterly, respectively), and Key Metrics throughout the year. We
have approximately 100 corporate issuers who subscribe to GMI Analyst and we work with many
law firms (either within the law libraries or at the associate level) who utilize GMI Analyst as a
ESG and forensic-accounting risk research product.
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