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Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: Applied Materials, Inc. 
Incoming letter dated October 27, 2014 

November 20,2014 

The proposal relates to written consents by shareholders. 

There appears to be some basis for your view that Applied Materials may exclude 
the proposal under rule 14a-8( e )(2) because Applied Materials received it after the 
deadline for submitting proposals. We note in particular your representation that Applied 
Materials did not receive the proposal until after this deadline. Accordingly, we will not 
recommend enforcement action to the Commission if Applied Materials omits the 
proposal from its proxy materials in reliance on rule 14a-8( e )(2). 

Sincerely,A 

MiChael J: R:eedich 
Special Counsel 



DMSION 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 matter 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 14a-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 information furnished by the proponent or the proponent's representative. 

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

It is important to note that the staffs and Commission's no-action responses to 
Rule 14a-8G) 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 shareholders proposals in its proxy materials. Accordingly a discretionary 
determination not to recommend or take Commission enforcement action, does not preclude a 
proponent, or any shareholder of a company, from pursuing any rights he or she may have 
against the company in court, should the management omit the proposal from the company's 
proxy material. 



October 27, 2014 

VIA ELECTRONIC MAIL (shareholderproposals@sec.gov) 

U.S. Securities and Exchange Commission 
Division of Corporation Finance 
Office of Chief Counsel 
l 00 F Street, N.E. 
Washington, DC 20549 

Re: Applied Materials, Inc.- 2015 Annual Meeting 
Omission of Shareholder Proposal of Kenneth Steiner 
Securities Exchange Act of 1934- Rule 14a-8 

Ladies and Gentlemen: 

APPLIED MATERIALS. 

3050 Bowers Avenue 

Santa Clara, CA 95054-3299 
Phone: (408) 727-5555 
FAX: (408) 748-5119 

Mailing Address: 
Applied Materials, Inc. 
P.O. Box 58039 
Santa Clara, CA 95052-8039 

This letter is submitted on behalf of Applied Materials, Inc. (the "Company"), pursuant to 
Rule 14a-8 under the Securities Exchange Act of 1934, as amended (the "Exchange Act"). The 
Company has received an initial shareholder proposal, dated September 24, 2014 (the "Initial 
Proposal") , and a revised shareholder proposal, also dated September 24, 2014 (the "Revised 
Proposal ," and as revised, the "Proposal"), from John Chevedden, acting as proxy for Kenneth 
Steiner (the "Proponent"), for inclusion in the Company's proxy statement, proxy card and other 
proxy materials for its 2015 annual meeting of stockholders (together, the "Proxy Materials"). In 
reliance on Rule 14a-8 under the Exchange Act, the Company intends to omit the Proposal from 
the Proxy Materials, pursuant to Rule 14a-8(e) (submission by deadline). 

We respectfully request the concurrence of the Staff of the Division of Corporation 
Finance (the "Staff') of the Securities and Exchange Commission (the "Commission") that no 
enforcement action will be recommended if the Company omits the Proposal from the Proxy 
Materials. Pursuant to Rule 14a-8U), this letter is being filed with the Commission no later than 
eighty (80) calendar days before the Company intends to file the Proxy Materials in definitive 
form with the Commission. 

Pursuant to Section C of Staff Legal Bulletin No. 140 (November 7, 2008) ("SLB No. 
l4D'') , the Company has submitted this letter and the related exhibits to the Staff via email to 
shareholderproposals@sec.gov. The Proponent has appointed Mr. Chevedden as his proxy and 
has instructed all future communications regarding the Proposal to be directed to 
Mr. Chevedden. In accordance with Rule 14a-8U), a copy of this letter and related exhibits is 
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being simultaneously provided by email on this date to Mr. Chevedden informing him of the 
Company' s intention to exclude the Proposal from the Proxy Materials. 

The Company agrees to promptly forward to Mr. Chevedden any Staff response to the 
Company' s no-action request that the Staff transmits to the Company by mail, email and/or 
facsimile. Rule 14a-8(k) and SLB No. 14D provide that a shareholder proponent is required to 
send to the company a copy of any correspondence which the proponent elects to submit to the 
Commission or the Staff. Accordingly, the Company hereby informs Mr. Chevedden that the 
undersigned, on behalf of the Company, is entitled to receive from the Proponent or 
Mr. Chevedden a concurrent copy of any correspondence submitted to the Commission or the 
Staff relating to the Proposal. 

I. The Proposal 

The Company received the Initial Proposal via email and facsimile from Mr. Chevedden 
on September 24, 2014, at 9:46a.m. and 10:02 a.m., respectively. The Initial Proposal received 
by email and facsimile, along with Mr. Chevedden's cover email, the Proponent's cover letter 
and the accompanying supporting statement, is attached to this letter as Exhibit A. 

The Company then received the Revised Proposal via email and facsimile from 
Mr. Chevedden on September 24, 2014, at 8:00p.m. and 8:16p.m., respectively. The Revised 
Proposal received by email and facsimile, along with Mr. Chevedden's cover email, the 
Proponent's cover letter and the accompanying supporting statement, is attached to this letter as 
Exhibit B. 

The Proposal requests that the shareholders of the Company resolve that the Company' s 
board of directors "undertake such steps as may be necessary to pennit written consent by 
shareholders entitled to cast the minimum number of votes that would be necessary to authorize 
the action at a meeting at which all shareholders entitled to vote thereon were present and voting. 
This written consent is to be consistent with applicable law and consistent with gtvmg 
shareholders the fullest power to act by written consent consistent with applicable law." 

II. Background 

Within the cover letter to the Proposal, the Proponent stated that he "will meet Rule 14a-8 
requirements including the continuous ownership of the required stock value until after the date 
of the respective shareholder meeting." At the time he submitted the Initial Proposal and 
Revised Proposal, the Proponent did not provide written proof of his holdings from a record 
holder, and the Proponent does not appear on the records of the Company as a shareholder. On 
September 30, 2014, the Company received via email and facsimile from Mr. Chevedden a letter 
from TD Arneritrade, Inc. confirming the Proponent' s stock ownership in TD Arneritrade 
Clearing Inc. of at least 500 shares of the Company since October 1, 2012 (the "TD Arneritrade 
Letter"). As the closing price of the Company's shares of common stock on NASDAQ was 
$21.63 on September 23 , 2014 (the trading day before the Proposal was submitted), the 
Proponent held more than $2,000 in market value of the Company' s voting stock on the date he 
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submitted the Proposal, as required by Rule 14a-8(b ). TD Ameritrade Clearing Inc. is included 
on the list of Depository Trust Company participants referred to in Staff Legal Bulletin No. 14F 
(October 18, 2011). A copy of the TD Ameritrade Letter is attached to this letter as Exhibit C. 

Since receiving the TD Ameritrade Letter, the Company has not received further 
correspondence from either the Proponent or Mr. Chevedden in relation to the Proposal. 

III. Basis for Exclusion 

The Proposal May Be Excluded Under Rule 14a-8(e)(2) Because the Proponent 
Failed to Timely Submit the Proposal. 

The Company may exclude the Proposal from the Proxy Materials because the Proposal 
was not timely submitted as required by Rule 14a-8(e). The deadline for submission of 
shareholder proposals for inclusion in the Proxy Materials was September 23, 2014. This 
deadline was determined in accordance with Rule 14a-8(e)(2), which states that a shareholder 
proposal "submitted for a regularly scheduled annual meeting . .. must be received at the 
company's principal executive offices not less than 120 calendar days before the date of the 
company's proxy statement released to shareholders in connection with the previous year's 
annual meeting," provided that a different deadline may apply "if the company did not hold an 
annual meeting the previous year, or if the date of this year's annual meeting has been changed 
by more than 30 days from the date of the previous year's meeting." Moreover, Section C of 
Staff Legal Bulletin No. 14 (July 13, 2001) explains that a company that is planning to have a 
regularly scheduled annual meeting should calculate the deadline for submitting a shareholder 
proposal as follows: 

• start with the release date disclosed in the previous year's proxy statement; 

• increase the year by one; and 

• count back 120 calendar days. 

The Company's proxy statement for the 2014 annual meeting of stockholders, held on 
March 4, 2014 (the "2014 Annual Meeting"), was first released to stockholders, as disclosed on 
page 1 of the proxy statement, on January 21 , 2014. The Company filed the proxy statement for 
the 2014 Annual Meeting with the Commission on January 21 , 2014. 

While the cover letters to both the Initial Proposal and the Revised Proposal signed by 
Mr. Steiner were dated September 22, 2014, the header line to both the Initial Proposal and 
Revised Proposal indicate that the proposals were dated September 24, 2014. The Company 
received the Initial Proposal and the Revised Proposal by email and facsimile on September 24, 
2014. Rule 14a-8(e)(2) states that proposals must be "received at the company's principal 
executive offices not less than 120 calendar days before the date of the company's proxy 
statement released to shareholders in connection with the previous year' s annual meeting." 
(Emphasis added). Accordingly, it is the date of receipt, not the date written on the cover letters 
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to the Initial Proposal and the Revised Proposal, which will govern the determination of whether 
the Proposal was timely submitted. Therefore, pursuant to Rule 14a-8(e)(2), the Proposal was 
required to be received by the Company no later than 120 days before January 21, 2015 (i. e., 
September 23, 2014); however, the Proposal was received by the Company on September 24, 
2014, the day following the deadline. The Staff has on numerous occasions strictly construed 
the deadline for receiving shareholder proposals as a bright-line rule, even if a proposal was 
received the day after the submission deadline. See, e.g., General Electric Company (avail. Jan. 
24, 2013); Verizon Communications Inc. (avail. Jan. 7, 2011); Johnson and Johnson (avail. Jan. 
13, 201 0); City National Corp. (avail. Jan. 17, 2008); Smithfield Foods, Inc. (avail. Jun. 4, 2007). 

Rule 14a-8( e )(2) provides that the 120 calendar day advance receipt requirement does not 
apply if the current year' s annual meeting has been changed by more than 30 days from the date 
of the prior year's meeting. While the Company has not yet formally scheduled the date of its 
2015 annual meeting of stockholders, it does not currently plan to hold any such meeting more 
than 30 days before or after March 4, 2015. 

As required by Item l(c) of Schedule 14A and in accordance with Rule 14a-5(e)(l), the 
Company's proxy statement for the 2014 Annual Meeting included the following disclosure on 
page 63 with respect to the deadline for submitting a proposal under Rule 14a-8: 

"[S]tockholders may submit proposals for action if they comply with SEC rules 
and Applied's Bylaws. If you would like us to consider including a proposal in 
our proxy statement for our 2015 annual meeting of stockholders ... it must be 
received at our offices on or before September 19, 2014." 

The reference to the September 19, 2014 deadline in the proxy statement for the 2014 
Annual Meeting was included in error. However, this erroneous date was, in any case, prior to 
the deadline as determined in accordance with Rule 14a-8(e)(2). Thus, in any case, the 
Proponent was not prejudiced by the error, because if the Proponent had relied on the erroneous 
date, the Proposal would have been received before the deadline of September 23, 2014, as 
detennined in accordance with Rule 14a-8(e)(2). The Staff has concurred with the exclusion of 
proposals that were submitted untimely pursuant to Rule 14a-8(e)(2) even when an erroneous 
deadline was included in the proxy statement. See Pro-Pharmaceuticals, Inc. (avail. March 18, 
2009); Consolidated-Tomoka Land Co. (avail. March 5, 2008); Zions Bancorporation (avail. 
Feb. 23, 2007). 

The Company has not provided the Proponent with a deficiency notice in connection with 
the untimely submission of the Proposal because such a notice is not required if a proposal's 
defect cannot be cured. Pursuant to Rule 14a-8(f)(l), "[a] company need not provide [the 
proponent] such notice of a deficiency if the deficiency cannot be remedied, such as if [the 
proponent] fail[s] to submit a proposal by the company's properly determined deadline." 
(Emphasis added). 

The Company also believes there are substantive bases under Rule 14a-8 for exclusion of 
the Proposal from the Proxy Materials. The Company is addressing only the procedural matter 
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in this letter at this time because the Company does not believe the Proposal is eligible for 
consideration for inclusion in the Proxy Materials due to its untimely submission. The Company 
hereby reserves the right, should it be necessary, to raise additional arguments in favor of 
exclusion of the Proposal from the Proxy Materials in the event the Staff declines to provide the 
no-action reliefrequested in this letter. Ifthe Staff does not concur with the Company' s position, 
we would appreciate an opportunity to confer with the Staff concerning this matter prior to the 
Staff issuing its response to this letter. 

IV. Conclusion 

For the foregoing reasons, please confirm that the Staff will not recommend any 
enforcement action to the Commission if the Proposal is omitted from the Proxy Materials. 

If we can provide additional correspondence to address any questions that the Staff may 
have with respect to this no-action request, please do not hesitate to call me at 408-563-0164 or 
contact me via email at Christina _Lai@amat.com. 

Attachments 

cc: Thomas F. Larkins 

Very truly yours, 

Christina Lai 
Vice President, Corporate Legal Affairs 
Applied Materials, Inc. 

Senior Vice President, General Counsel and Corporate Secretary 
Applied Materials, Inc. 

John Chevedden 
Via email: ***FISMA & OMB Memorandum M-07-16***



Exhibit A 

Initial Proposal 



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

To-Anh Nguyen 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Mr. Larkins, 

Wednesday, September 24, 2014 9:46 AM 
Thomas Larkins 
To-Anh Nguyen 
Rule 14a-8 Proposal (AMAT)" 
CCE00007.pdf 

Please see the attached Rule 14a-8 Proposal intended as a low cost means to improve company 
performance. 
Sincerely, 
John Chevedden 

1 



Mr. Thomas F. Larkins 
Corporate Sc:crctnt'Y 
Applied Materials, Inc. (AMAT) 
3050 Bowen; Ave 
Santa Clara CA 95054 
PH: 408 727-5555 
FX: 408-748-5119 

Dear Mr. Lnrkins, 

Kenneth Steiner 

. '}~': .. 
' ~::!'· 

l purchased stock in our company because I believed our company had greater potential. My 
attached Rule J4a-8 proposal is submitted in support ~)fthe long-term perfonm\11cc of our 
company. This Rule l4a-8 proposal is submitted as a low-cost method to improve cornpnay 
performance. My proposal is for the next annual shareholder meeting. I will meet Rule 14a-8 
requirements including the cominuous ownership of the required stock value untll after the date 
of the respective shareholder meeting. My submitted formal, with the shareholder-supplied 
emphasis, is intended to be used for definitive proxy publication. Thi:; is my proxy for John 
Chevcdden and/or his designee to forwurd this Rule I 4a-8 propo:>al to the company ''nd to act on 
my behalf regarding tlus Rule 14a-8 proposal. and/or modit1cation of it, for the torthcoining 
slmreholder meeting before, during and after the forthcoming shareholder meeting. Please direct 
all future communic<ltioos regarding my rule l4a-8 proposal to John Chcvcdden 
{PH: at: 

to facilitate prompt and vcrifiohle communicntions. Please identify this proposal as my proposal 
exclusively. 

This letter docs not cover proposals that are not rule 14a-!! propo·suls. This lettc1· does nor grant 
the power to vole. 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 my proposal pr01 . >lly by email to 

Sincerely. 

cc: To-Anh Nguyen <To-Anh~Nguycn@mnalcom> 
PH: 408-727-5555 
rx: 408· 748-5 119 

9-~-lt 
Date 

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

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

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



[AMAT: Rule 14a-8 Proposal, September 24, 2014] 
Pt·oposal4*- Right to Act by Written Consent 

Resolved, Shareholders request that our board of directors undertake such steps as may be 
necessary to permit wTittcn consent by shareholders entitled to cast the minimum number of 
votes that would be necessary to authorize the action at a meeting at which all shareholders 
entitled to vote thereon were present and votii1g. This written consent is to be consistent with 
applicable law and consistent with giving shareholders the fullest power to act by written consent 
consistent \vith applicable law. This includes shareholder ability to initiate any topic for written 
consent consistent with applicable law. 

The shareholders of Wet Seal (WTSLA) successfully used written consent to replace certain 
underpe1fonning directors in October 2012. This proposal topic also won majority sharel1older 
support at 13 major companies in a single year. This included 67%-supporl at both All.state and 
SprinL Htindreds of major companies enable shareholder action by written consent. 

Unfortunately the Applied Materials Certificate orincorporation unequivocally states: "No 
action shall be taken by stockholders by written consent." This proposal is particularly 
important because Applied Materials shareholders do not even have the right to call a special 
meet ing. Applied Materials shareholders gave 54% support to a 2014 proposal for a shareholder 
right tor I 0% of shareholders to call a special meeting. 

Even if Applied Materials management decides to take steps to adopt a version of the 2014 
special meeting proposal, it is believed that management will place numerous restrictions on a 
shareholders right to call a special meeting -thus making a shareholder right to act by written 
consent still very important. 

Please vole to protect shareholder value: 
Right to Act by Written Consent- Proposal4* 



Notes: 
KeiUleth Steiner, ponsored this proposal. 

Please note that the title of the proposal is part of the proposal. 

*Number to be assigned by the company. 
Asterisk to be removed for publication. 

This proposal is believed to conform with StalTLcgal 13uUetin No. 148 (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(I)(3) in the following circumstances: 

• the company objects to factual assertions because they arc not supported; 
• the company objects to factual assertions !hat, while not materially false or misleading, 
may be disputed or countered; 
• the company objects to factual assertions because those assettions may be interpreted by 
shareholders in a manner that is un.iavorable 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, butlhc statements are not identified specifically as 
such. 

We believe that it i~· appropriate under rule 14a-8for companie.~ to address these objections 
in their statements of opposition. 

See also: 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***

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



09/24/2014 10:02 

Mr. Thomas F. Larkius 
Corpor~tc Secretary 
Applied Materi4ds, 1nc. (AMAT) 
3050 Bowers Ave 
Santa Clara CA 95054 
PH: 408 727-5555 
FX: 408-748-5119 

Dear Mr. Larkins~ 

Kenneth Steiner 

-. ''<(.~~ •• 

· } · "_');·. . . . 

PAGE 01/03 

I pu1•chased sto~k h1 our company because 1 beli')ved· our company had greater potentiaL My 
attached Rule l4a-8 proposal is submitted in support ofthe long·Lenn perfom1ance of oW' 
company. This Rule l4a-8 proposal is submitted as a lowwcost method to improve compnay 
performance, My proposal is fi)r the n~xt annual shat·eholder meeting. I will meet Rule l4a-8 
requirements including the continuous ow1.1ership ofthc required stock value until after the date 
of the respective shareholder m~eting. My submitted Jormat, with the shareholder-supplied 
emphasis, is intended to be used for definitive proxy publication. This is my proxy for JQhn 
Chevcdden and/or his designee to forward this Rule I 4a-8 proposal to the ~ompany and to act on 
my behulf regarding tlus Rule 14a-8 proposaL and/or modification of it, for the forthcoming 
shnreholder meeting bcfQre., during nnd after the forthcoming shareholder meeting. Please di rcot 
all future ct,mmunications regarding my rule l4a-8 proposal to J()hn Chevcdden 
(PH: at: 

to taciljtate prompt and verifiable commun]C~Itions. Please identify this propt):;al as nty proposal 
exclusively. 

This letter doe:; not cover proposals that ore not rule 14a-8 proposals. This letter does not grant 
the power to vole. Your consideration and the consideration of the Board of Directors is ' 
t\ppreciated in support of the long-term performance of out company. Please acknowledge 
receipt <)f my proposal pn.1l . 'tly by ~mail to 

Sincerely, 

cc: T o-Anh Nguyen <To-Anh_Ng.uycn@mnat.com> 
PH: 408-727~55.55 
FX: 408-748-5119 

9-;n_-/y 
Date 

***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***09/24/2014 10:02 PAGE 02/03 

[AMAT: Rule 14a-8 Proposal, September 24, 2014] 
Proposal 4 * - Right to Act by Written Consent 

Resolved, Shareholders request that our board of directors undertake such steps as may be 
necessary to permit written consent by shareholders entitled to cast the minimum number of 
votes that would be necessary to authorize the action at a meeting at which all shareholders 
entitled to vote thereon were present and voting. This written consent is to be consistent with 
applicable law and consistent with giving shareholders the fullest power to act by written consent 
consistent with applicable law. This includes shareholder ability to initiate any topic for written 
consent consistent with applicable law. 

The shareholders of Wet Seal (WfSLA) successfully used written consent to replace certain 
underperforming directors in October 2012. This proposal topic also won majority shareholder 
suppo1t at 13 major companies in a single year. This included 67%-support at both Allstate and 
Sprint. Hundreds of major companies enable shareholder action by written consent. 

Unfortunately the Applied Materials Certificate oflncorporation unequivocally states: "No 
action shall be taken by stockholders by written consent.,, This proposal is particularly 
important because Applied Materials shareholders do not even have the right to call a special 
meeting. Applied Materials shareholders gave 54% support to a 2014 proposal for a shareholder 
right for 10% of shareholders to call a special meeting. 

Even if Applied Materials management decides to take steps to adopt a version of the 2014 
special meeting proposal, it is believed that management will place numerous restrictions on a 
shareholders right to call a special meeting ~thus making a shareholder right to act by written 
consent still very important 

Please vote to protect shareholder value: 
Right to Act by Written Consent- Proposa14* 



09/24/2014 10:02 PAGE 03/ 03 

Notes: 
Kenneth Steiner, sponsored this proposal. 

Please note that the title of the proposal is part of the proposal. 

*Number to be assigned by the company. 
Asterisk to be removed for publication. 

This proposal is believed to confonn 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 mle 14a-
8(I)(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 objectiom; 
in their stateme11ts of opposition. 

See also: 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***

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

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



Exhibit B 

Revised Proposal 



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

To-Anh Nguyen 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Mr. Larkins, 

Wednesday, September 24, 2014 8:00 PM 
Thomas Larkins 
To-Anh Nguyen 
Rule 14a-8 Proposal (AMAW' 
CCE00009.pdf 

Please see the attached revised Rule 14a-8 Proposal intended as a low cost means to improve 
company performance. 
Sincerely, 
John Chevedden 

1 



Mr. Thomas F. Larkins 
Corporate Secretary 
Applied Materials, Inc. (AMAT) 
:1050 Bowers Ave 
Santa Clara CA 95054 
PH: 408 727·5555 
FX: 408-748-5119 

Dear Mr. Larkins, 

Kenneth Steiner 

. "-~~ .. ...... :~·-

I purchase~ stock in our company because 1 believed our compony had greater potentiaL My 
attached Rule 14a·8 proposal is submitted in support of the long-term perfonnance of our 
company. This Rule 14a-8 proposal is submitted as a low-cost method to improve compney 
performance. My proposal is for the next annual ~hareholder meeting. I will meet Rule 14a-8 
requirements including the continuous ownership of the required stock value until after the date 
of the resp~ctive shareholder meeting. My submitted lbnnat, with the shareholder-supplied 
emphasis, is intended to be used for definitive proxy publication. This is my proxy for John 
Chevcdden and/or hi~ designee to forward this Rule 14a-8 proposal to the company and to act on 
my behalf regarding this Rule 14a-8 proposal, and/or modificnticm of it, for the forthcoining 
shareholder meeting bcfor~, during and after the fortl1coming shareholder meeting. l'le<~se direct 
all fu ture communications regarding my n1le l4a-8 proposulto John Chevcdden 
{PH: at: 

to facilitate prompt and verifiable communications. !'lease identify this propo~al as my proposal 
exclusively. 

This letter does not cover proposals that are not rule 14a-K proposals. This letter does not granr 
the power to vote. Your consideration and the consideration of the Board of Directors is. ' 
appreciated in support of the long-tcm1 performance of our company. Please acknowledge 
receipt of my proposal pr01 )tly by email to 

Sincerely. 

Kenneth Steiner 

cc: To-Anh Nguyen <To-Anh_Nguyen@amat.com> 
PH: 408-727-5555 
FX: 408· 748-5119 

9-d::G-/j/ 
Date 

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

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

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

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



[AMAT: Rule 14a-·8 Proposal, September 24, 2014, Revised pm September 24, 2014] 
Proposal 4* -Right to Act by Written Consent 

Resolved, Shareholders request that our board of directors undertake such steps as may be 
necessary to permit written consent by shareholders entitled to cast the minimum number of 
votes that would be necessary to authorize the action at a meeting at which all shareholders 
entitled to vote thereon were present and voting. This written consent is to be consistent with 
applicable law and consistent with giving shareholders the fullest power to act by written consent 
consistent with applicable Jaw. This includes shareholder abili ty to initiate any topic for written 
consent consistent with applicable law. 

Tbe shareholders of Wet Seal (WTSLA). successfully used written consent to replace certain 
tmderperforming directors in October 2012. This proposal topic also won majority shareholder 
support at 13 major companies in a single year. Tllis included 67%-support at both Allstate and 
Sprint. Hundreds of major companies enable shareholder action by written consent. 

Unfortunately the Applied Materials Certificate oflncorporation unequivocally states: "No 
action shall be taken by stockholders by written consent." This proposal is particularly 
important because Applied Materials shareholders do not even have the right to call a special 
meeting. A shareholder right to call a special meeting and a shareholder right to act by written 
consent are 2 complimentary ways to bring an importaln matter to the attention of management 
and shareholders outside lhc annual meeting cycle. Plus there could be 15-months between 
annual meetings. 

Applied Materials shareholders gave 54% support to the 2014 proposal for a shareholder right 
for 10% of shareholders to call a special meeting. Even if App.lied Materials tmmagement 
decides to take steps to adopt a version of the 2014 special meeting proposal, it is .likely that 
management will place restrictions on a shareholders right to call a special meeting that will 
dilute shareholder rights- thus making a shareholder right to act by written consent ~1i.ll very 
important. 

Please vote to protect shareholder value: 
Right to Act by Written Consent- Proposal4* 



Notes: 
Kenneth Steiner, sponsored this proposal. 

Please note that the title of the proposal is part of the proposal. 

*Number to be assigned by the company. 
Asterisk 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(T)(3) in the following circumstance5: 

• the company objects to factual assctiions because they are not supported; 
• the company objects to iactual 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 mrumer that is unfavorable to the company, its directors, or its ofticers; 
ru1d/or 
• the compru1y objects to statements bccau5e 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 f or companies to address these objections 
ilt their statements of opposition. 

Sec also: Sun Microsystems, lnc. (July 21, 2005). 
Stock will be held until after the ann ual meeting and the proposal will be presented at the annual 
meeting. Please acknowledge this proposal promptly by email

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

***FISMA & OMB Memorandum M-07-16***
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Mr. Thomas F. Larkins 
Corporate Secreuu:y 
Applied Material~ Inc. (AMAT) 
3050 Bowers A vt: 
Santa Clara CA 95054 
PH: 408 727·5555 
FX: 408-748-5119 

Dear Mr. Larkins, 

Kenneth Steiner 

·: -~ .... . :-
. . ·;}·:<'~" .. 

PAGE 01/03 

I purchased stock in our company because I belit,wed our company had greater potential. My 
attached Rule 14a·8 proposal is submitted in support <)fthe long-teml pertorn1ance or ow
company. This Rule 1.4a-8 proposal is submitted as a low-cost method to improve compnay 
performance. My proposal is t(Jr the next annual shareholder meeting. I will meet Rule 14a-8 
requirements including the continuous ownershlp of the required stock value until after the date 
of the respective shareh<.llder meeting. My submitted fonnat, with the shareholder-supplied 
emphasis, is intended to be used for de11nitivr: proxy publication. This is my proxy for John 
Chevcdden and/or his designee to forward tbls Rule l4a-8 proposal to the c;ompany and to act on 
my behalf regarding tlus Rule I 4a·8 proposal. und/or modification of it, for the forthcoming 
shareholder meeting before, during and after the forthcoming shareholdc1· meeting. Please direct 
all future communications regarding my wle l4a-8 p1'oposu1 to John Chevedden 
{PH: at: 

to facilitate prompt and verifiable communicatio11s. Please identify this proposal as my pmposal 
exclusively. 

This l~tlcr does not cover proposals that tU'e not rule 14a-!S proposals. This lert~r does not grant 
the power to vote. Yc;mr consideration and the considerationl)fthe Board of Directors is ' 
appreciated in support of the long-term performance of our company. Please acknowledge 
receipt of my proposal pro Jtly by email tQ 

Sincerely. 

cc: T o-Anh Nguyen <To·Anh_Nguy¢n@nmat.conP 
PH: 408·727-5555 
FX: 408·748-5119 

9-<2;;:G-/j 
Date 

***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***
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[A!\1AT: Rule 14a-8 Proposal, September 24, 2014, Revised pm September 24, 2014] 
Proposal4* -Right to Act by Written Consent 

Resolved, Shareholders request that our board of directors undertake such steps as may be 
necessary to permit written consent by shareholders entitled to cast the minimum number of 
votes that would be necessary to authorize the action at a meeting at which all shareholders 
entitled to vote thereon were present and voting. This written consent is to be consistent with 
applicable law and consistent with giving shareholders the fullest power to act by written consent 
consistent with applicable law. This includes shareholder ability to initiate any topic for written 
consent consistent with applicable law. 

The shareholders of Wet Seal (WTSLA). successfully used written consent to replace certain 
underperforming directors in October 2012. This proposal topic also won majority shareholder 
support at 13 major companies in a single year. This included 67%-support at both Allstate and 
Sprint. Hundreds of major companies enable shareholder action by written consent. 

Unfottunately the Applied Materials Certificate oflncorporation unequivocally states: "No 
action shall be taken by stockholders by written consent." This proposal is particularly 
important because Applied Materials shareholders do not even have the right to call a special 
meeting. A shareholder right to call a special meeting and a shareholder right to act by written 
consent are 2 complimentary ways to bring an importatn matter to the attention of management 
and shareholders outside the annual meeting cycle. Plus there could be 15-months between 
annual meetings. 

Applied Materials shareholders gave 54% support to the 2014 proposal for a shareholder right 
for 10% of shareholders to call a special meeting. Even if Applied Materials management 
decides to take steps to adopt a version of the 2014 special meeting proposal, it is likely that 
management will place restrictions on a shareholders right to call a special meeting that will 
dilute shareholder rights - thus making a shareholder Jight to act by written consent still very 
impm1ant. 

Please vote to protect shareholder value: 
Right to Act by Written Consent- Proposal4* 



09/ 24 / 2014 20:16 

Notes: 
Kenneth Steiner, sponsored this proposal. 

Please note that the title of the proposal is part of the proposal. 

*Number to be assigned by the company. 
Asterisk to be removed for pubJication. 

This proposal is believed to confmm 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(l)(3) in the following circumstances: 

• the company objects to factual assertions because they are not supported; 

PAGE 03/03 

• the company objects to factual assertions that, while not materially false or misleading, 
may be disputed or countered; 
• the company objects to factual assettions 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 tlzese obje.ctio11s 
ill their statements of oppositioll. 

See also: Sun Microsystems1 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***

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

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

To-Anh Nguyen 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Dear Ms. Nguyen, 

Tuesday, September 30, 2014 2:38 PM 
To-Anh Nguyen 
Rule 14a-8 Proposal (AMAT) bib 
CCE00004.pdf 

Attached is the rule 14a-8 proposal stock ownership verification. 
Please acknowledge receipt. 
Sincerely, 
John Chevedden 
cc: Kenneth Steiner 

1 



09/30/2014 

Kenneth Steiner 

Post-It"' Fax Note 7671 

~· -1\-n ~- N <i""Y("' 
Co.JDopL J 

Phon~e~ 

~0 f -7 '("f- s;-t/ ~ 

Dataq .3 /'i.kwoi --. o- P"9••"' ·-------
From :r~k" {.[,.C.Id) )r-. 
Co. 

Phone H

Fax• 

Re: Your TD Ameritrade Account Ending i n TO Ameritrade Clearing Inc. DTC #0188 

Dear Kenneth Steiner, 

Thank you lor allowing me to assist you today. As you requested, this letter serves as confinnation 
that since October 1, 2012, you have continuously held no less than 500 shares of each of 
Ame~sourcebergen Corp (ABC) and Applied Materials (AMAT) in the above referenced account. 

If we can be of any further assistance, please let us know. Just log in to your account and go to the 
Message Center to write us. You can also call Client Services at 800·669·3900. we·re available 24 
hours a day, seven days a week. 

Sincerely, 

Stephen Mehlhaff 
Resource Specialist 
TD Ameritrada 

T'lis inlormotiO!l is furnished as pM of a general informat.on se:vi<:e and TD Amerit rade shalf not be liable 101 any damages 
aris{ng out of any in01ccuracy in the information. Ger.ause this informal' on m~y differ from your TO Am&ntra.de monthly 
statement. you shou'.d re1y only on the TD Amerrtrado mo"llhty at.ncrnent as the official rocord nf you• "TO Art19f'itrado 
account 

MarKet volatifity, vO:ume. and •ystem availabH~y may delay aocouot access and traoe executions. 

TO 1\meritrade. \oc., member FINRA/SIPCINFA ( www finra org, ~__,Qlll_. www of a fuMes oro). TO Ameritrade is a 
trademark jointly owned by TO Amerilrade IP Company. Inc. and The Toromo-Dominion Bank.(!) 2013 TO flmeritrade IP 
Company. Inc.~ rights reoerved. Used w.th permiS11ion. 

~!~}.1 'S. ~-J:;~· /'..W;. 
Oti:iJ~~. ?.:~ :;o!5-_. 

- - ------ -------- - ·-- ·-------·-- --- - -

TDA 5380 L 09113 
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Post-i~ Fax Nota 7671 Date q 3 /'/II If Of 

. To,-.- ·A ~ 
' !)- pagesll> 

09/30/2014 

Kenneth Stainer 

h- n N ")l.{)'e"~ 
Co./Dept. .J 

Phone # 

Fax# tto f -1'11- r_;-·111 

~ ·~J~:~ 

,J. :·.·~·, 

From .__ (.£.. 
._t ~'-''"' C..l.d.) )r ... 

Co. 

!"nona # 

Fax II 

Re: Your TD Ameritrade Account Ending in TD Ameritrada Clearing Inc. DTC #01 88 

Dear Kenneth Steiner, 

Thank you for allowing me to a~>si~>t you today. As you requested, this letter serves as confirmation 
that since October 1, 2012. you have continuously held no less than 500 shares of each of 
Amerisourcebergen Corp (ABC) and Applied Mctterials (AMAT) in the above referenced account. 

If we can be of any further assistance, please let us know. Just log in to your account and go to the 
Message Center to wr~o us. You can also call Client Services at 800-669·3900. We're available 24 
hours a day, seven days a week. 

Sincerely, 

Stephen Mehlhaff 
Resource Spgcialist 
TD Ameritradg 

This informalion is furnished a~ part of <1 general inform<~tion service and TD Ameritrade shalf not be liable f()f any damages 
arising out of any inaccuracy in the information. Secause this information ma.y differ from your TD Ameritt:Jde monthly 
stateme<~t, yOI,J should rely only .;.n the TD Ameritrade (l)onthly 9tatemerrt as the official record of your TO Ameritrade 
accoU!\t. 

Market volatility, volume, and sySlem availability may delay account access and trade executiorJs. 

TD Ameritrade, Inc., member FINRAISIPC/NFA ( www fiora org. www liipc org www nfa futufl!~ oro). TO Amentraoe is a 
trademark. jointly owned by TO Ameritrade lP Company, Inc. and 1M loronto-Domlnion Bank.@ 2013 TO Ameritrade IP 
Company, Inc. All rights r~erved. Used with permi9sion. 

2nn ~~, ::(:~~· 1\'.i\~. 
:.~~:'!f:r;;1, ~jF.: ~~i~M 
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