SF

SHARTSIS FRIESE LLP
December 20,2016

DELIVERED BY EMAIL (shareholderproposals@sec.gov)
U.S. Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
100 F Street, NE
Washington, D.C. 20549

Re:

Stockholder Proposal submitted by Iron Compass LLC and Stockholder Proposal
submitted by Iron Compass Partners, LP for inclusion in the 2017 Proxy Statement of
Simpson Manufacturing Co., Inc.

Ladies and Gentlemen:
Our client, Simpson Manufacturing Co., Inc. (the “Company”), has received a
stockholder proposal and supporting statement (the “First Proposal”) from Iron Compass LLC
(“Proponent One”) and a stockholder proposal and supporting statement (the “Second Proposal”)
from Iron Compass Partners, LP (“Proponent Two”). On behalf of our client, we hereby notify
the Securities and Exchange Commission (the “Commission”) of the Company’s intention to
exclude the First Proposal and the Second Proposal (collectively, the “Proposals”) from its proxy
materials for its 2017 annual meeting of stockholders (the “2017 Proxy Materials”) for the
reasons set forth below. The Company respectfully requests that the staff of the Division of
Corporation Finance of the Commission (the “Staff”) confirm that it will not recommend any
enforcement action to the Commission if the Company excludes the Proposals from its 2017
Proxy Materials.
Pursuant to Staff Legal Bulletin No. 14D (CF) (Nov. 7, 2008), this letter and its exhibits
are being submitted to the Commission via e-mail to shareholderproposals@sec.gov and in lieu
of providing six additional copies of this submission pursuant to Rule 14a-8(j) under the
Securities Exchange Act of 1934, as amended (the “Exchange Act”). The Company intends to
file its definitive 2017 Proxy Materials with the Commission on or about March 20, 2017.
Accordingly, pursuant to Rule 14a-8(j), this letter is being submitted to the Commission not later
than 80 calendar days before the Company intends to file its 2017 Proxy Materials.
In addition, in accordance with Rule 14a-8(j), a copy of this submission is being sent by
FedEx to each of Proponent One and Proponent Two (collectively, “Proponents”) and being
emailed to their representative at marc.weingarten@srz.com, informing them of the Company’s
intention to exclude the Proposals from the 2017 Proxy Materials.
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Rule 14a-8(k) and Staff Legal Bulletin No. 14D (CF) (Nov. 7, 2008) provide that a
stockholder proponent is required to send the company a copy of any correspondence which the
proponent elects to submit to the Commission or the Staff. Accordingly, we hereby inform
Proponents and their representative that the Company and the undersigned should receive a
concurrent copy of any additional correspondence submitted to the Commission or the Staff
relating to the Proposals.
THE STOCKHOLDER PROPOSAL
The stockholder resolution part of each of the two Proposals reads as follows (a copy of
the full text of the First Proposal and a copy of the full text of the Second Proposal are attached
as Exhibit A and Exhibit B to this letter, respectively):
“PROPOSAL
RESOLVED, that stockholders of Simpson Manufacturing Co., Inc. (the “Company”)
request that the Board of Directors of the Company (the “Board”) take all necessary steps (other
than any steps that must be taken by stockholders) to eliminate the classification of the Board
and to require that all directors elected by the stockholders be elected on an annual basis
commencing with the first annual meeting of stockholders for the election of directors occurring
after the elimination of the classification of the Board (the “First Director Election Meeting”),
notwithstanding that any director may have been elected for a term that extends beyond the First
Director Election Meeting.”
BACKGROUND
We understand that the First Proposal dated November 4, 2016 from Proponent One was
received by FedEx at the Company’s executive offices on November 7, 2016. A representative
of Proponent One sent an electronic copy of the First Proposal to the Company’s Chief Financial
Officer. The First Proposal included a letter from Huntington National Bank (“Huntington”)
dated November 4, 2016 (the “First Huntington Letter”), stating that Huntington has
continuously held a minimum of $2,000 in market value of the Company, on behalf of Proponent
Two, since June 30, 2015. The First Huntington Letter is attached hereto as Exhibit C. The First
Huntington Letter does not indicate that Huntington held any shares of the Company’s common
stock in accounts owned by Proponent One.
On November 21, 2016, the Company sent a letter (the “Deficiency Letter”) to Proponent
One by FedEx and to Proponent One’s representative by email notifying Proponent One of the
need to provide proof of Proponent One’s ownership of the requisite amount of the Company’s
common stock for the required period. A copy of the Deficiency Letter is attached hereto as
Exhibit D.
The Second Proposal dated November 28, 2016 from Proponent Two was sent to the
Company’s Chief Financial Officer by email on the same date. The Second Proposal included a
second letter from Huntington dated November 28, 2016 (the “Second Huntington Letter”). The
Second Huntington Letter stated that Huntington has continuously held a minimum of $2,000 in
market value of the Company’s common stock, on behalf of Proponent Two, since June 30,
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2015. A copy of the Second Huntington Letter is attached hereto as Exhibit E. Again, the
Second Huntington Letter refers to Proponent Two’s, not Proponent One’s, ownership interest in
the Company.
On November 28, 2016, Proponent One’s representative also sent a letter by email to the
Company’s Chief Financial Officer regarding the First Proposal (the “Response”), asserting that
the First Proposal was not deficient under Rule 14a-8(b)(2)(i). A copy of the Response is
attached hereto as Exhibit F.
GROUNDS FOR EXCLUSION
We request that the Staff concur that the Company may exclude the Proposals pursuant to
the following procedural and substantive grounds:


Rule 14a-8(b), Rule 14a-8(e) and Rule 14a-8(f) because Proponent One failed to
demonstrate that it was eligible to submit the First Proposal and Proponent Two failed to
submit the Second Proposal before the required deadline;



Rule 14a-8(i)(2) because the Proposals would require the Company to violate Delaware
law;



Rule 14a-8(i)(6) because the Company lacks the power or authority to implement the
Proposals; and



Rule 14a-8(i)(8) because the Proposals impermissibly require removal of directors.
Procedural Grounds for Exclusion

The First Proposal was procedurally defective under Rule 14a-8(b) because Proponent
One had not continuously owned the requisite amount of the Company’s common stock for one
year by the date it submitted the First Proposal and did not possess an economic interest in the
Company’s common stock owned by Proponent Two. This defect cannot be remedied and
therefore, the First Proposal may be excluded under Rule 14a-8(f). Proponent One purported to
make the First Proposal based on Proponent Two’s ownership of the Company’s common stock
but failed to demonstrate that it was acting on behalf of Proponent Two or with Proponent Two’s
authorization, nor did it provide a satisfactory statement of Proponent Two’s intention to hold the
Company’s common stock through the date of the 2017 Annual Meeting. As of the date of this
letter, such deficiency has not been remedied and therefore, may no longer be cured under Rule
14a-8(e). The Second Proposal was submitted by Proponent Two after the 120-day deadline for
submitting stockholder proposals under Rule 14a-8(e), which deficiency cannot be remedied, and
therefore, the Second Proposal may be excluded under Rule 14a-8(f). If the Second Proposal
was in fact submitted to revise the First Proposal, then the Second Proposal effectively withdrew
the First Proposal and the Company is entitled to reject late revisions under Rule 14a-8(e).
Accordingly, as discussed in more detail below, the Company intends to exclude both
Proposals pursuant to Rule 14a-8(f).
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Substantive Grounds for Exclusion
The Company is incorporated under the laws of the State of Delaware. Pursuant to (i)
Article V, Section 2, of the Company's Certificate of Incorporation (the “Charter”)1 and (ii)
Article III, Section 4, of the Company's Amended and Restated Bylaws (the “Bylaws”),2 the
Company's board of directors (the “Board”) is divided into three classes. One class of directors
is elected at each annual meeting of stockholders of the Company (each, an “Annual Meeting”).
The term of each director elected at an Annual Meeting expires at the third succeeding Annual
Meeting after such election. Two directors elected at the 2015 Annual Meeting are currently
serving terms that will expire at the 2018 Annual Meeting and three directors elected at the 2016
Annual Meeting are currently serving terms that will expire at the 2019 Annual Meeting. At the
upcoming 2017 Annual Meeting, stockholders of the Company will be asked to elect up to three
directors to serve terms that will expire at the 2020 Annual Meeting.
The Proposals would have the Board require that all directors elected by the stockholders
be elected on an annual basis commencing with the first annual meeting of stockholders for the
election of directors occurring after the elimination of the classification of the Board (the “First
Director Election Meeting”), notwithstanding that any director may have been elected for a term
that extends beyond the First Director Election Meeting.
Because the Board is classified by the Charter, it is not possible under Delaware law for
the Board to eliminate the classification of the Board without a vote by stockholders of the
Company to amend the Charter. If:




the stockholders were to support the stockholder proposal to declassify the Board at the
2017 Annual Meeting,
a proposal were to be submitted by the Board to the stockholders of the Company at any
of the subsequent Annual Meetings to amend the Charter (e.g., the 2018 Annual
Meeting), and
that proposal were to be approved by the stockholders of the Company with the requisite
vote to amend the Charter at the Annual Meeting,

then the Charter amendment will be effective3 and the elimination of the classification of
the Board will be achieved at such Annual Meeting (the “Board Declassification Meeting”).
Accordingly, the First Director Election Meeting will be the next Annual Meeting after
the Board Declassification Meeting (e.g., the 2019 Annual Meeting, if the Board Declassification
Meeting is the 2018 Annual Meeting). According to the Proposals, all members of the Board
will then be required to be up for election at the First Director Election Meeting. As discussed in
more detail below, it will be contrary to Delaware law and beyond the power of the Board to
truncate the terms of those directors then duly elected for three-year terms at the Board
Declassification Meeting (e.g., for those directors elected at the 2018 Annual Meeting, whose
1

The Charter was filed as Exhibit 3.1 to the Company’s Quarterly Report on Form 10-Q for the quarter ended
September 30, 2007.
2
The Bylaws were filed as Exhibit 3.2 to the Company’s Current Report on Form 8-K filed on October 25, 2016.
3
If also filed with the Delaware Secretary of State at the 2018 Annual Meeting.
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terms will not expire until the 2020 Annual Meeting) by the First Director Election Meeting
(e.g., the 2019 Annual Meeting).
Even if the Board were to submit a proposal to amend the Charter along with the
stockholder proposal to declassify the Board at the 2017 Annual Meeting, the elimination of
Board classification will be achieved at the 2017 Annual Meeting (which meeting will then
become the Board Declassification Meeting). Accordingly, the First Director Election Meeting
will then be the 2018 Annual Meeting. Again, the Board will not be able, by the 2018 Annual
Meeting, to remove from office those directors duly elected for three-year terms at the 2016
Annual Meeting or at the 2017 Annual Meeting.
The Proposals acknowledge this effect in their “notwithstanding” language:
“notwithstanding that any director may have been elected for a term that extends beyond the
First Director Election Meeting.” Thus, the Proposals specifically require the removal of
directors from office before their terms expire.
Because the Proposals would not be legally permissible or possible for the Board to
accomplish under Delaware law and would impermissibly remove directors, as discussed in
more detail below, the Company intends to rely on Rule 14a-8(i) to exclude both Proposals.
ANALYSIS
I.

The First Proposal Is Procedurally Deficient Under Rule 14a-8(b).

Rule 14a-8(f) provides that a company may exclude a stockholder proposal if the
proponent fails to provide evidence of eligibility under Rule 14a-8, including the beneficial
ownership requirements of Rule 14a-8(b). Rule 14a-8(b)(1) provides that to be eligible to submit
a proposal, a stockholder must have continuously held at least $2,000 in market value, or 1%, of
the company’s securities entitled to be voted on the proposal at the meeting for at least one year
by the date the stockholder submits the proposal.
A.
Proponent One Does Not Demonstrate That It Had Continuously Held the Requisite
Amount of Securities for the Required Period.
Based on the Company’s review of its records, Proponent One had not been a registered
holder of shares of the Company’s common stock for at least one year by the date Proponent One
submitted the First Proposal.
Staff Legal Bulletin No. 14 (CF) (Jul. 13, 2001) provides that when the stockholder is
not, for the required period, the registered holder of a sufficient number of the company’s
securities entitled to be voted on the proposal at the meeting of the company's stockholders, the
stockholder is responsible for proving his or her eligibility to submit a proposal to the company,
by one of the two ways provided under Rule 14a-8(b)(2). Pursuant to that rule, a stockholder can
submit to the company a written statement from the record holder of its securities (usually a
broker or bank) verifying that, at the time the stockholder submitted its proposal, it continuously
held the securities for at least one year. (The second way to prove ownership, by making use of
Section 13(d) or Section 16 filings, is not applicable to this situation.)
5
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The First Huntington Letter does not even suggest that Proponent One has continuously
held at least $2,000 in market value, or 1%, of the Company’s common stock for at least one
year by the date of the First Proposal. The First Huntington Letter refers only to Proponent
Two’s ownership of the Company’s common stock.
B.
Proponent One Fails to Show That It has an Economic Interest in the Company’s
Common Stock Owned by Proponent Two, That It Was Authorized By Proponent Two to Submit
the First Proposal or That It Was Acting on Behalf of Proponent Two.
The Staff has made clear that, to be a stockholder who has continuously held the requisite
amount of securities to be eligible to submit a proposal, a person must have an economic interest
in the securities that provide the basis for eligibility. The Staff has explained that the purpose of
this requirement is to ensure that the proponent has an “economic stake or investment interest in
the corporation.” See Exchange Act Release No. 34-20091 (Aug. 16, 1983). Accordingly, the
Staff has permitted exclusion of proposals submitted by investment advisers who based their
eligibility on securities held in client accounts of which the advisers were beneficial owner for
purposes of Section 13(d) of the Exchange Act but in which the advisers had no economic stake.
See Chesapeake Energy Corporation (Apr. 13, 2010); and The Western Union Company (Mar. 4,
2010). In these letters, the Staff rejected the investment advisers’ argument that they met the
eligibility requirement of Rule 14a-8(b) by beneficially owning securities consistent with Section
13(d) of the Exchange Act. In each case, the Staff concurred that a proposal submitted by the
investment adviser was excludable under Rule 14a-8(f) because the adviser “had no economic
stake or investment interest in the company by virtue of the shares held in its clients’ accounts.”
In the First Proposal, Proponent One attempted to base its own stockholder proposal on
Proponent Two’s ownership interest in the Company. Proponent One failed, however, to make
any showing that it had a sufficient economic interest in the Company’s common stock (owned
by and held in the name of Proponent Two) for the required period to establish that Proponent
One itself is a “stockholder” eligible to submit the First Proposal to the Company.
The Staff has also permitted exclusion under Rule 14a-8(b) of proposals submitted by
investment advisers in the absence of proof that they were authorized to submit proposals on
behalf of their clients. See Chesapeake Energy Corporation (Apr. 13, 2010); Western Union
Company (Mar. 4, 2010); and Western Union Company (Mar. 4, 2008).
An investment adviser has been permitted to submit proposals on behalf of its clients,
when the adviser provided evidence to demonstrate that its clients delegated to it the authority to
submit proposals on their behalf. See Smithfield Foods, Inc. (Jun. 24, 2010). An investment
adviser has also been permitted to submit a proposal on behalf of a client when the proposal
represented that the adviser was authorized by its clients to bring the proposal (see Baker Hughes
Incorporated (Feb. 22, 2016)) or when the proposal stated that the adviser was acting on behalf
of its clients (see Hanesbrands Inc. (January 13, 2012)). The investment advisers in Baker
Hughes and Hanesbrands, however, made clear that they were not submitting the proposals on
the basis that they themselves were beneficial owners.
Unlike the proposal in Smithfield Foods, Baker Hughes or Hanesbrands, the First
Proposal contains no evidence, representation or statement that Proponent One was authorized
6
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by Proponent Two to bring the First Proposal or that Proponent One was acting on behalf of
Proponent Two. In fact, the First Proposal states, “[t]his letter shall serve as notice to the
Company as to [Proponent One]’s timely submittal of a shareholder proposal….” The Response
also states that the First Huntington Letter was provided to verify Proponent One’s beneficial
ownership. This statement further indicates that, unlike the investment advisers in Baker Hughes
and Hanesbrands, but just like the investment advisers in Chesapeake Energy and The Western
Union, Proponent One submitted the First Proposal in its own right, based only on its beneficial
ownership of the Company’s common stock owned by and held in the name of its client, not on
behalf of the client or with the client’s authorization.
C.
Proponent One Failed to Provide a Satisfactory Written Statement of Proponent Two’s
Intention
Rule 14a-8(b)(2)(ii) requires that the proposing stockholder must provide its own written
statement that it intends to continue to hold the securities through the date of the meeting of
stockholders. The Staff has permitted exclusion of a proposal submitted by an investment
adviser on behalf of client investment funds where the investment adviser rather than the funds
provided a written statement of intention to hold company securities through the date of the
stockholders’ meeting. See Energen Corporation (Feb. 22, 2011). In Energen, the Staff
reasoned that although the investment adviser may have been authorized to act and speak on
behalf of the stockholders, it provided a statement of its own intentions and not of the
stockholders’ intentions. Just like the investment adviser in Energen, Proponent One stated its
own intention and did not convey the intention of Proponent Two to continue to hold the
requisite securities through the date of the 2017 Annual Meeting. Because the First Proposal
contained no statement that Proponent One was acting or speaking on behalf of Proponent Two,
by merely stating that “[w]e intend to continue to hold the shares referenced through the date of
the Meeting,” the First Proposal did not contain any information from which the Company could
ascertain whose intention it was to hold the Company’s common stock.
Because Proponent One is not a stockholder eligible to submit the First Proposal in its
own right, did not submit the First Proposal on behalf of its client or with its client’s
authorization and failed to convey its client’s own intention to hold the Company’s common
stock for the required period, the First Proposal was not submitted by or on behalf of a
stockholder who met the eligibility requirements of Rule 14a-8(b).
II.

The Company Is Entitled to Exclude Both Proposals Under Rule 14a-8(e).

The Second Proposal was submitted by Proponent Two after the 120-day deadline for
receiving stockholder proposals. As stated in the Company’s 2016 proxy statement, stockholder
proposals for inclusion in the Company’s proxy materials relating to the 2017 Annual Meeting
were required to be received by the Company not later than November 10, 2016. The Second
Proposal was received by the Company after that date. Therefore, under Rule 14a-8(e), the
Company is entitled to exclude the Second Proposal from its 2017 Proxy Materials.
As discussed above, the First Proposal was not capable of being remedied because
Proponent One had not continuously owned the requisite amount of the Company’s common

7

SHARTSIS FRIESE LLP
December 20,2016
stock for one year by the date it submitted the First Proposal and did not have an economic
interest in the Company’s common stock owned by Proponent Two.
Even if the First Proposal had been capable of being remedied, the Second Proposal did
not do so. The Second Proposal came from a different proponent and did not provide any
statement, representation or evidence with respect to the First Proposal, including whether
Proponent One was authorized by Proponent Two to submit the First Proposal or that Proponent
One was acting on behalf of Proponent Two. The Response simply repeated the erroneous
argument that Proponent One, as an investment manager for Proponent Two, beneficially owns
the securities held by Proponent Two and, therefore, qualifies as a “stockholder” entitled to
submit a proposal in its own right.
In addition, assuming the Second Proposal was intended to revise the First Proposal, it
effectively withdrew the First Proposal and the Company nevertheless is entitled to exclude the
Second Proposal pursuant to Rule 14a-8(e). Staff Legal Bulletin No. 14 (CF) (Oct.18, 2011)
provides that by submitting a revised proposal, the stockholder has effectively withdrawn the
initial proposal and if, a stockholder submits a revised proposal after the 120-day deadline for
receiving stockholder proposals, a company is not required to accept the revisions and may cite
Rule 14a-8(e) as the reason of exclusion. See Community Health System, Inc. (Mar. 7, 2014);
and National Technology Systems, Inc. (Sept. 4, 2012). Because the Second Proposal was
submitted after the 120-day deadline, the Proposals cannot be further remedied through revisions
under Rule 14a-8(e) and Rule 14a-8(f). See Starwood Hotels & Resorts Worldwide, Inc. (Mar.
21, 2013). Pursuant to Staff Legal Bulletin No. 14 (CF) (Oct. 18, 2011), this letter constitutes a
notice of the Company’s intention to exclude both Proposals in compliance with Rule 14a-8(j).
III.

The Company Is Entitled to Exclude Both Proposals Under Rule 14a-8(i).

Because the Proposals require the Board to prevent elected directors from completing the
full terms for which they were duly elected, in addition to procedural grounds discussed above,
the Company intends to exclude the Proposals from the 2017 Proxy Materials for the following
reasons:




Rule l4a-8(i)(2) - The Proposals, if implemented, would cause the Company to violate
Delaware law.
Rule 14a-8(i)(6) - The Company lacks the power or authority to implement the Proposals.
Rule 14a-8(i)(8) - The Proposals impermissibly require removal of directors.

A.
The Proposals May Be Excluded Because Their implementation Would Cause the
Company to violate Delaware Law.
A stockholder proposal may be excluded under Rule 14a-8(i)(2) if its implementation
would cause a company to violate any state law to which it is subject. As a Delaware
corporation, the Company is subject to Delaware law.
Pursuant to the Charter and the Bylaws, the Board is divided into three classes. One class
of directors is elected at each Annual Meeting. Each director is elected for a three-year term
8
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with each director’s full term expiring at the third succeeding Annual Meeting after such
election. For example, the Company’s directors elected at the 2016 Annual Meeting must serve
their three-year terms until the 2019 Annual Meeting and the Company’s directors elected at the
2017 Annual Meeting must serve their three-year terms until the 2020 Annual Meeting.
Accordingly, the Company’s directors elected at the Board Declassification Meeting must serve
their three-year terms until the third succeeding Annual Meeting.
As noted above, the Proposals purport to have the Board require that, commencing no
later than the First Director Election Meeting, all directors stand for election annually.
To fully implement the Proposals (including their “notwithstanding” language) and
provide for the election of all directors to one-year terms at the First Director Election Meeting
(e.g., the 2019 Annual Meeting, if the Board Declassification Meeting is the 2018 Annual
Meeting; or the 2018 Annual Meeting, if the Board Declassification Meeting is the 2017 Annual
Meeting), the Company would need somehow to terminate the three-year terms of the directors
elected at the Board Declassification Meeting and/or the previous Annual Meeting (e.g., the 2017
Annual Meeting and/or the 2016 Annual Meeting) and reduce their terms from three years to
either two years or one year. Such an action would violate Delaware law.
A legal opinion of Morris, Nichols, Arsht & Tunnell LLP confirming that the Proposals,
if implemented, would cause the Company to violate Delaware law, is attached hereto as Exhibit
G (the “Delaware Legal Opinion”).
A director of a Delaware corporation cannot be unseated by the election of a successor
until the annual meeting at which his or her current term is scheduled to expire. See Kurz vs.
Holbrook, 989 A.2d 140 (Del. Ch. 2010), aff’d in part, Crown EMAK Partners, LLC vs. Kurz,
992 A.2d 377 (Del. 2010). As discussed above, the Proposals do not allow the directors elected
at the Board Declassification Meeting to serve their full three-year terms expiring at the third
succeeding Annual Meeting. Accordingly, the Proposals do not contemplate an orderly
succession of directors, but instead, arbitrarily require the Board to cut short their elected terms.
Under Delaware law, directors may not be removed from their office by other directors.
See Dillon vs. Berg, 326 F. Supp. 1214 (D. Del. 1971), aff’d 453 F.2d. 876 (3d Cir. 1971). In
addition, a Delaware corporation may reduce the terms of its directors who were validly elected
by stockholders to full three-year terms only by means that are permitted under Delaware law.
See Sections 141(d) and 141(k) of the Delaware General Corporation Law; and Kurz vs.
Holbrook, supra. In the Kurz case, the Delaware Court of Chancery invalidated a bylaw that
would prematurely end certain directors’ terms by reducing the size of the board and held that
when a director is elected to a term of office, he or she is entitled to complete the remainder of
that term unless the director (i) resigns, (ii) is removed from office by stockholders or (iii) is
disqualified from continuing to hold office for failure to satisfy a qualification provision in place
when the director was elected.
Because the Board does not have the ability to remove any of its constituents, removal,
resignation and disqualification are the three exclusive methods to unseat a director of the
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Company from the three-year term to which he or she will be elected at the Board
Declassification Meeting. None of such methods is consistent with the Proposals.
First, every director owes the Company and its stockholders a fiduciary duty to determine
whether resigning from the Board will advance the best interests of the Company and its
stockholders. Therefore, resignation is each individual director’s personal responsibility and the
Board does not have the power to require any director to resign from his or her office.
Second, to effect a director’s removal, the Company’s stockholders must approve a
formal proposal to remove such director from his or her current term of office with the requisite
vote. However, as discussed below, the Board is not required to submit such a proposal at any
Annual Meeting pursuant to Rule 14a-8(i)(8). Therefore, no director will be removed from
office by the Company’s stockholders before or at the First Director Election Meeting.
Third, the Charter and the Bylaws never had a director-qualification provision. The
Proposals do not propose to add such a provision to the Charter or the Bylaws. As explained in
the Delaware Legal Opinion, any charter or bylaw amendment purporting to unseat a director
from office in connection with eliminating the classified board would not be a valid directorqualification provision under Delaware law. Therefore, no director-qualification provision will
be in effect before or at the Board Declassification Meeting. Accordingly, directors elected
before or at the Board Declassification Meeting are not subject to any qualification provision.
By urging the Board to cut short directors’ terms, the Proposals’ goal is to unseat
directors of the Company without proper resignation, removal or disqualification, in violation of
Delaware law.
Finally, although the Proposals “request” the Company to eliminate the classification of
the Board by reducing directors’ terms, a precatory proposal is excludable if the action called for
by the proposal would violate state law. See Ball Corp. (Jan. 25, 2010) (finding a basis of
exclusion, pursuant to Rule 14a8(i)(2) and Rule 14a-8(i)(6), of a proposal requesting that the
company, in conflict with Indiana law, take the steps necessary to declassify its board of
directors); MeadWestvaco Corp. (Feb. 27, 2005); and RadioShack Corp. (Feb. 28, 2005).
For the reasons set forth above and provided in the Delaware Legal Opinion, the
Company intends to exclude the Proposals under Rule 14a-8(i)(2) because the implementation of
the Proposals cannot be accomplished without violating Delaware law.
B.
The Proposals May Be Excluded Because the Company Lacks the Power or Authority to
Implement them.
A stockholder proposal may be excluded under Rule 14a-8(i)(6) if the company would
lack the power or authority to implement the proposal. As the Staff has held on numerous
occasions, Rule 14a-8(i)(6) applies to a stockholder proposal that, if adopted by the company's
stockholders, would cause the company to violate applicable state law. See Noble Corporation
(Jan. 19, 2007); SBC Communications Inc. (Jan. 11,2004); and Xerox Corp. (Feb. 23, 2004). As
discussed above and noted in the Delaware Legal Opinion, it would be beyond the power and
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authority of the Board to achieve what the Proposals request: having all directors stand for
elections annually commencing no later than the 2017 or 2018 Annual Meeting. Because the
Company lacks the power or authority to implement the Proposals, the Company intends to
exclude the Proposals pursuant to Rule 14a-8(i)(6).
C.
The Proposals May Be Excluded Because They Impermissibly Require Removal of
Directors.
A stockholder proposal may be excluded under Rule 14a-8(i)(8) if it would remove a
director from office before his or her term expires. It has been a long-standing position of the
Staff that a stockholder proposal that has the purpose, or that could have the effect, of
prematurely removing a director from office before his or her term expires is excludable. See
Royal Caribbean Cruises Ltd. (Mar, 9, 2009); Fisher Communications, Inc. (Feb. 12,2009);
Dollar Trees Stores Inc. (Mar. 7, 2008); Hilb Rogal & Company (Mar. 3, 2008); Peabody
Energy Corporation (Mar. 4, 2005); and FirstEnergy Corp (Mar. 17, 2003).
In Exchange Act Release No. 56914 (Dec. 6, 2007), note 56, the Commission noted
several examples of stockholder proposals that the Staff considered excludable under Rule 14a8(i)(8), including proposals that could have the effect of, or that propose a procedure that could
have the effect of, removing a director from office before his or her term expires.
Here, the Proposals would have the Board require that all directors elected by the
stockholders be elected on an annual basis commencing with the First Director Election Meeting,
“notwithstanding that any director may have been elected for a term that extends beyond the
First Director Election Meeting.” Accordingly, the Proposals would specifically require
removing one or more directors from office even if they have been elected for terms beyond the
time prescribed in the Proposals and preventing them from completing their full elected terms.
As described in above, the implementation of the Proposals would necessarily mean that
some of the Company's directors would be prematurely removed from office. Accordingly, the
Company intends to exclude the Proposals pursuant to Rule 14a-8(i)(8).
CONCLUSION
For the foregoing reasons, the Company respectfully requests that the Staff concur with
the Company’s view that it may exclude both Proposals from the 2017 Proxy Materials pursuant
to any of (i) Rule 14a-8(b), Rule 14a-8(e) and Rule 14a-8(f) because Proponent One failed to
demonstrate that it is eligible to submit the First Proposal and Proponent Two failed to timely
submit the Second Proposal, (ii) Rule 14a-8(i)(2) because the Proposals, if implemented, would
cause the Company to violate Delaware law; (iii) Rule 14a-8(i)(6) because the Company lacks
the power or authority to implement the Proposals; and (iv) Rule 14a-8(i)(8) because, if
implemented, the Proposals would remove some of the Company’s directors from office before
their terms expire.
If you have any questions or require additional information, please contact the
undersigned by telephone at 415-773-7243 or by email at rrussell@sflaw.com. If the Staff is
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SHARTSIS FRIESE LLP
December 20,2016
unable to concur with the Company's conclusions without additional information or discussions,
the Company respectfully requests the opportunity to confer with members of the Staff prior to
the issuance of any written response to this letter.

Very truly yours,

P. Rupert Russell

cc:

Matthew Kupersmith (via FedEx)
Iron Compass LLC
(in its own capacity and as an investment manager of Iron Compass Partners, LP)
22 Thomdal Circle
Darien, CT 06820
Marc Weingarten, Esq. (via email)
Schulte Roth & Zabel LLP
Mr. Brian Magstadt
Chief Financial Officer, Treasurer and Secretary of Simpson Manufacturing Co., Inc.
Mr. Jeffrey E. Mackenzie
Vice President of Simpson Manufacturing Co., Inc.

Ellyn T. Roberts, Esq.
Shartsis Friese LLP
Jiang Bian, Esq.
Shartsis Friese LLP
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EXHIBIT A
(The First Proposal and Related
Correspondence)

November 4, 2016
VIA EMAIL and FEDERAL EXPRESS
Simpson Manufacturing Co., Inc.
Attn: Mr. Brian J. Magstadt
Secretary of the Board
5956 W. Las Positas Blvd.
Pleasanton, CA 94588
Re:

Simpson Manufacturing Co., Inc. (the “Company”)

Dear Mr. Magstadt:
Iron Compass LLC (“Iron Compass”) is investment manager to Iron Compass Partners,
LP (the “Partnership”), which is the beneficial owner of approximately 121,577 shares of
common stock, par value $0.01 per share (the “Common Stock”), of the Company, or
approximately 0.25% of the outstanding shares.
This letter shall serve as notice to the Company as to Iron Compass’s timely submittal of
a shareholder proposal pursuant to Rule 14a-8 promulgated under the Securities Exchange Act of
1934, as amended (the “Exchange Act”), for presentation to the Company’s stockholders at the
Company’s next annual stockholders’ meeting anticipated to be held in April 2017, or any
postponement or adjournment or special meeting held in lieu thereof (the “Meeting”).
Iron Compass’s Rule 14a-8 proposal (the “Proposal”) is as follows:
PROPOSAL
RESOLVED, that stockholders of Simpson Manufacturing Co., Inc. (the
“Company”) request that the Board of Directors of the Company (the “Board”)
take all necessary steps (other than any steps that must be taken by stockholders)
to eliminate the classification of the Board and to require that all directors elected
by the stockholders be elected on an annual basis commencing with the first
annual meeting of stockholders for the election of directors occurring after the
elimination of the classification of the Board (the “First Director Election
Meeting”), notwithstanding that any director may have been elected for a term
that extends beyond the First Director Election Meeting.

November 4, 2016
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SUPPORTING STATEMENT
Corporate Governance
We believe the annual election of all directors encourages board accountability to its
stockholders and that directors perform better when held accountable for their actions. This
view is shared by most stockholders and institutional investors, who believe it to be the standard
for corporate governance best practices. The vast majority of companies in the S&P 500 and
Russell 1000 indexes elect all board members annually, with only approximately 10.5% and
25%, respectively, of companies retaining classified boards.
Currently, the Board is divided into three classes serving staggered three-year terms. A
classified board protects a board’s incumbents and leads to entrenchment, which can limit
accountability to stockholders and make the board less responsive to stockholder concerns.
We are committed to improving the corporate governance of the Company for the benefit
of all stockholders. Declassification of the Board is a positive step which will allow for more
productive stockholder engagement and will help the Company optimize stockholder value.
Accountability and Performance
The Company’s performance has been disappointing over the past several years, due in
part to capital allocation decisions that have resulted in deteriorated return on equity and business
line extensions that have involved excessive overhead spending and that represent a drag on
profitability. After a decade of underperformance, the Company’s strategy must be reevaluated.
We believe the Board has failed to take proactive steps to address the Company’s poor
performance and misaligned executive compensation practices.
We believe that the Company’s changes regarding capital allocation, corporate
governance and executive compensation, which were announced in the latter half of 2016 only
after we published a letter that we sent to the Board, represent very modest measures that do not
sufficiently address the Company’s greater problems. Furthermore, these changes will be
implemented over an unnecessarily long time frame. Perhaps the best example is the newly
enacted 15-year outside director term limit, which specifically does not apply to any current
directors. In total, we believe that the announcements aim to mute criticism while further
preserving the current Board composition.
For a greater voice in the Company’s corporate governance and to increase the
accountability of the Board to stockholders, we urge you to vote “FOR” this proposal.
END OF PROPOSAL
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We began purchasing the Common Stock as early as June 2015. As is required by Rule
14a-8 of the Securities Exchange Act of 1934, attached is a letter from Huntington National
Bank verifying that the Partnership referenced therein continuously and beneficially owned
shares having a market value of $2,000 or more for at least one year prior to the date of the
submission of the above Proposal. We intend to continue to hold the shares referenced through
the date of the Meeting.
Please notify us as soon as possible if you would like any further information or if you
believe this notice is deficient in any way or if additional information is required so that Iron
Compass may promptly provide it to you in order to cure any deficiency.
Thank you for your time and consideration.

Sincerely,

f}t;#~ !;
Matthew Kupersmith
Partner

cc:

The Board of Directors of the Company
Marc Weingarten, Esq. , Schulte Roth & Zabel LLP

From: Goldstein, Danny
Sent: Friday, November 4, 2016 2:17 PM
To: 'bmagstadt@strongtie.com'
Cc:
Weingarten, Marc
Subject: Letter from Iron Compass LLC, dated November 4, 2016
Dear Mr. Magstadt,
The attached letter is being sent to you at Simpson Manufacturing Company, Inc.'s principal
executive office via FedEx. As a courtesy, we are also sending this letter to you directly via email.
Best regards,
Danny
Danny Goldstein
Associate
212.756.2246
danny.goldstein@srz.com
Schulte Roth & Zabel LLP
919 Third Avenue, New York, NY 10022
212.756.2000 | 212.593.5955 fax
-------------------------------------------------------------------------------------------------------------------------NOTICE This e-mail message is intended only for the named recipient(s) above. It may contain
confidential information that is privileged or that constitutes attorney work product. If you are
not the intended recipient, you are hereby notified that any dissemination, distribution or
copying of this e-mail and any attachment(s) is strictly prohibited. If you have received this email in error, please immediately notify the sender by replying to this e-mail and delete the
message and any attachment(s) from your system. Thank you.
> <Letter from Iron Compass LLC, dated November 4, 2016.pdf>
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EXHIBIT B
(The Second Proposal and Related
Correspondence)

p j 1RON COMPASS
November 28, 2016

VIA EMAIL and FEDERAL EXPRESS
Simpson Manufacturing Co., Inc.
Attn: Mr. Brian J. Magstadt
Secretary of the Board
5956 W. Las Positas Blvd.
Pleasanton, CA 94588

Re:

Simpson Manufacturing Co., Inc. (the "Company")

Dear Mr. Magstadt:
Iron Compass Partners, LP (the "Iron Compass") is the beneficial owner of 121,577
shares of common stock, par value $0.01 per share (the "Common Stock"), of the Company, or
approximately 0.25% of the outstanding shares.
This letter shall serve as notice to the Company as to Iron Compass' s timely submittal of
a shareholder proposal pursuant to Rule l 4a-8 promulgated under the Securities Exchange Act of
1934, as amended (the "Exchange Act"), for presentation to the Company' s stockholders at the
Company's next annual stockholders' meeting anticipated to be held in April 2017, or any
postponement or adjournment or special meeting held in lieu thereof (the "Meeting").
Iron Compass's Rule 14a-8 proposal (the "Proposal") is as foUows:
PROPOSAL
RESOLVED, that stockholders of Simpson Manufacturing Co., Inc. (the
"Company") request that the Board of Directors of the Company (the "Board")
take all necessary steps (other than any steps that must be taken by stockholders)
to eliminate the classification of the Board and to require that all directors elected
by the stockholders be elected on an annual basis commencing with the first
annual meeting of stockholders for the election of directors occurring after the
elimination of the classification of the Board (the "First Director Election
Meeting"), notwithstanding that any director may have been elected for a term
that extends beyond the First Director Election Meeting.

November 28, 2016
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SUPPORTING STATEMENT
Corporate Governance
We believe the annual election of all directors encourages board accountability to its
stockholders and that directors perform better when held accountable for their actions. This
view is shared by most stockholders and institutional investors, who believe it to be the standard
for corporate governance best practices. The vast majority of companies in the S&P 500 and
Russell I 1000 indexes elect all board members annually, with only approximately 10.5% and
25%, respectively, of companies retaining classified boards.
Currently, the Board is divided into three classes serving staggered three-year terms. A
classified board protects the incumbents and leads to entrenchment, which can limit
accountability to stockholders and make the board less responsive to stockholder concerns.
We are committed to improving the corporate governance of the Company for the benefit
of all stockholders. Declassification of the Board is a positive step which will allow for more
productive stockholder engagement and will help the Company optimize stockholder value.
Accountability and Performance
The Company' s performance has been disappointing over the past several years, due in
part to capital allocation decisions that have resulted in deteriorated return on equity and business
line extensions that have involved excessive overhead spending and that represent a drag on
profitability. After a decade of underperformance, the Company's strategy must be reevaluated.
We believe the Board has failed to take proactive steps to address the Company's poor
performance and misaligned executive compensation practices.
We believe that the Company's changes regarding capital allocation, corporate
governance and executive compensation, which were announced in the latter half of 2016 only
after we published a letter that we sent to the Board, represent very modest measures that do not
sufficiently address the Company's greater problems. Furthermore, these changes will be
implemented over an unnecessarily long time frame. Perhaps the best example is the newly
enacted 15-year outside director term limit, which specifically does not apply to any current
directors. In total , we believe that the announcements aim to mute criticism while further
preserving the current Board composition.
For a greater voice in the Company's corporate governance and to increase the
accountability of the Board to stockholders, we urge you to vote "FOR" this proposal.
END OF PROPOSAL
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We began purchasing the Common Stock as early as June 2015. As is required by Rule
14a-8 of the Securities Exchange Act of 1934, attached is a letter from Huntington National
Bank verifying that fron Compass continuously and beneficially owned shares of Common Stock
having a market value of $2,000 or more for at least one year prior to the date of the submission
of the above Proposal and that such Common Stock constitutes voting securities for the purposes
of fulfilling Rule 14a-8's requirements. We intend to continue to hold the shares referenced
through the date of tihe Meeting.
Please notify us as soon as possible if you would like any further information or if you
believe this notice is deficient in any way or if additional information is required so that Iron
Compass may promptly provide it to you in order to cure any deficiency.
Thank you for your time and consideration.

Sincerely,
Iron Compass Partners, LP
By: Iron Compass LLC, its investment manager
)

~

;Q!lt(?
By: Matthew Kupersmith
Title: Authorized Signatory

cc:

The Board of Directors of the Company
Marc Weingarten, Esq., Schulte Roth & Zabel LLP

From: Goldstein, Danny [mailto:Daniel.Goldstein@srz.com]
Sent: Monday, November 28, 2016 4:23 PM
To: Brian Magstadt <bmagstadt@strongtie.com>
Cc:
Weingarten, Marc <Marc.Weingarten@srz.com>
Subject: RE: Letter from Iron Compass LLC, dated November 4, 2016
Dear Mr. Magstadt,
The attached letters are being sent to you at Simpson Manufacturing Company, Inc.'s principal executive office via
FedEx. As a courtesy, we are also sending this letter to you directly via e‐mail.
While the letters previously provided from Iron Compass LLC and Huntington National Bank were sufficient, in the
interests of being constructive and avoiding a waste of stockholder resources, a revised letter from Iron Compass
Partners, LP is being provided along with a revised letter from Huntington National Bank. The provision of such revised
letters should not be construed or interpreted as an admission of the legitimacy of any of your allegations or the
existence of any “deficiency” in any of the original letters or in the stockholder proposal submitted pursuant to Rule 14a‐
8 (the "Proposal").
Please confirm that in light of the attached, the Company withdraws its objections to the Proposal and will include the
Proposal in its proxy statement for the 2017 annual meeting of stockholders.
Best regards,
Danny
Danny Goldstein
Associate
212.756.2246
danny.goldstein@srz.com
Schulte Roth & Zabel LLP
919 Third Avenue, New York, NY 10022
212.756.2000 | 212.593.5955 fax
From: Brian Magstadt [mailto:bmagstadt@strongtie.com]
Sent: Monday, November 21, 2016 9:55 PM
To: Goldstein, Danny
Cc:
Weingarten, Marc
Subject: RE: Letter from Iron Compass LLC, dated November 4, 2016

Dear Mr. Goldstein,
Please find attached a notification of deficiency to your client Iron Compass LLC. We are also sending this notification to
Iron Compass LLC directly via FedEx.
Best regards,
Brian

Brian Magstadt CFO
Simpson Manufacturing Co., Inc.
5956 W. Las Positas Blvd.
Pleasanton, CA 94588
925‐560‐9216

From: Goldstein, Danny [mailto:Daniel.Goldstein@srz.com]
Sent: Friday, November 4, 2016 1:17 PM
To: Brian Magstadt <bmagstadt@strongtie.com>
Cc:
Weingarten, Marc <Marc.Weingarten@srz.com>
Subject: Letter from Iron Compass LLC, dated November 4, 2016
Dear Mr. Magstadt,
The attached letter is being sent to you at Simpson Manufacturing Company, Inc.'s principal executive office via
FedEx. As a courtesy, we are also sending this letter to you directly via e‐mail.
Best regards,
Danny
Danny Goldstein
Associate
212.756.2246
danny.goldstein@srz.com
Schulte Roth & Zabel LLP
919 Third Avenue, New York, NY 10022
212.756.2000 | 212.593.5955 fax

-------------------------------------------------------------------------------------------------------------------------NOTICE This e-mail message is intended only for the named recipient(s) above. It may contain confidential
information that is privileged or that constitutes attorney work product. If you are not the intended recipient,
you are hereby notified that any dissemination, distribution or copying of this e-mail and any attachment(s) is
strictly prohibited. If you have received this e-mail in error, please immediately notify the sender by replying to
this e-mail and delete the message and any attachment(s) from your system. Thank you.
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1~1 Huntington
Welcome.

November 4, 2016
Simpson Manufacturing Corporation
5956 West Las Positas Boulevard
Pleasanton, CA, 94588
ATTN: Brian Magstadt, Secretary

To Whom it May Concern,
Please be advised that Huntington National Bank has continuously held a minimum of $2,000 in market
value of Simpson Manufacturing Company, Inc., CUSIP 829073105, on behalf of Iron Compass Partners,
LP, since June 30, 2015.
As a custodian for Iron Compass Partners, LP, Huntington National Bank holds these shares with the
Depository Trust and Clearing Corporation under participant number 2305.
If there are any questions concerning this matter, please do not hesitate to contact me directly.

I.

Huntington National Bank
7 Easton Oval
Columbus, OH 43219
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EXHIBIT D
(The Deficiency Letter and Related
Correspondence)

SIMPSON
Manufacturing
COMPANY

November 21, 2016

Via Email and FedEx
Iron Compass LLC
Attn: Mr. Matthew Kupersmith
22 Thomdal Circle
Darien, CT 06820

Re:

Notification of Deficiency to Iron Comnass LLC (the "Proponent")

Dear Mr. Kupersmith:
Simpson Manufacturing Co., Inc. (the "Company"') received the Proponent's letter dated
November 4, 2016 via FedEx at the Company's principal executive offices on November 7, 2016.
In the Proponent' s letter, the Proponent is making a stockholder proposal (the "Proposal")
pursuant to Rule 14a-8 (the "Shareholder Proposal Rule") promulgated under the Securities Exchange
Act of 1934, as amended, for presentation to the Company's stockholders at the Company's regularly
scheduled annual stockholders' meeting anticipated to be held in April 2017 (the "Annual Meeting").
The Proponent's letter, however, did not provide any evidence in support of the Proponent
having continuously held at least $2,000 in market value, or 1%, of the Company's securities entitled
to be voted on the Proposal at the Annual Meeting for at least one year by the date the Proponent
submits the Proposal (the ;'Deficiency").
While the Proponent's letter included a letter from Huntington National Bank stating that
Huntington National Bank has continuously held a minimum of $2,000 in market value of the
Company on behalf of Iron Compass Partners, LP since June 30, 2015, the Proponent is not making the
Proposal on behalf oflron Compass Partners, LP, but rather in the Proponent's own name and right. In
addition, the Huntington National Bank letter did not specify whether Huntington National Bank has
held any securities entitled to be voted on the Proposal at the Annual Meeting on behalf of the
Proponent.
Therefore, pursuant to the Shareholder Proposal Rule, we hereby notify you in writing about
the Deficiency and request you, if possible, to remedy the Deficiency no later than 14 days from the
date this notification is transmitted electronically to your counsel at Schulte Roth & Zabel LLP.
As a courtesy, we are also sending this notification to you directly via FedEx.
Regards.

tr~ lV(~

Brian J. Magstadt
Chief Financial Officer

Simpson Manufacturing Company 5956 W. Las Positas Boulevard Pleasanton, CA 94588 Phone: 925.560.9000 Fax 925.84 7.1597 www.simpsonmfg.com

From: Brian Magstadt
Sent: Monday, November 21, 2016 6:55 PM
To: 'Goldstein, Danny' <Daniel.Goldstein@srz.com>
Cc:
Weingarten, Marc <Marc.Weingarten@srz.com>
Subject: RE: Letter from Iron Compass LLC, dated November 4, 2016
Dear Mr. Goldstein,
Please find attached a notification of deficiency to your client Iron Compass LLC. We are also sending this notification to
Iron Compass LLC directly via FedEx.
Best regards,
Brian
Brian Magstadt CFO
Simpson Manufacturing Co., Inc.
5956 W. Las Positas Blvd.
Pleasanton, CA 94588
925‐560‐9216

From: Goldstein, Danny [mailto:Daniel.Goldstein@srz.com]
Sent: Friday, November 4, 2016 1:17 PM
To: Brian Magstadt <bmagstadt@strongtie.com>
Cc: '
Weingarten, Marc <Marc.Weingarten@srz.com>
Subject: Letter from Iron Compass LLC, dated November 4, 2016
Dear Mr. Magstadt,
The attached letter is being sent to you at Simpson Manufacturing Company, Inc.'s principal executive office via
FedEx. As a courtesy, we are also sending this letter to you directly via e‐mail.
Best regards,
Danny
Danny Goldstein
Associate
212.756.2246
1

danny.goldstein@srz.com
Schulte Roth & Zabel LLP
919 Third Avenue, New York, NY 10022
212.756.2000 | 212.593.5955 fax

-------------------------------------------------------------------------------------------------------------------------NOTICE This e-mail message is intended only for the named recipient(s) above. It may contain confidential
information that is privileged or that constitutes attorney work product. If you are not the intended recipient,
you are hereby notified that any dissemination, distribution or copying of this e-mail and any attachment(s) is
strictly prohibited. If you have received this e-mail in error, please immediately notify the sender by replying to
this e-mail and delete the message and any attachment(s) from your system. Thank you.
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EXHIBIT E
(The Second Huntington Letter)

1tm1 Huntington
Welcome:
November 28, 2016
Simpson Manufacturing Corporation
5956 West Las Positas Boulevard
Pleasanton, CA, 94588
ATfN: Brian Magstadt, Secretary

To Whom it May Concern,
Please be advised that, as of the date hereof, Huntington National Bank has continuously held a
minimum of $2,000 in market value of common stock, par value $0.0 I per share (the "Common
Stock"), of Simpson Manufacturing Company, Inc. (the "Company"), CUSIP 829073105, on
behalf of Iron Compass Partners, LP ("Iron Compass"), since June 30, 2015.
Such shares of Common Stock are voting securities that are, and have been throughout the
course of their presence in Iron Compass's account, been able and entitled to be voted on
proposals made for consideration and the vote of shareholders of the Company.
As a custodian for Iron Compass, Huntington National Bank holds these shares with the
Depository Trust and Clearing Corporation under participant number 2305.

If there are any questions concerning this matter, please do not hesitate to contact me directly.
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EXHIBIT F
(The Response and Related Correspondence)

Schulte Roth&Zabel LLP
919 Third Avenue, New York, NY 10022

November 28, 2016

VIA E-MAIL AND FEDEX
Simpson Manufacturing Co., Inc.
Attn: Mr. Brian J. Magstadt
Secretary of the Board
5956 W. Las Positas Blvd.
Pleasanton, CA 94588
Re:

Stockholder Proposal for Simpson Manufacturing Co., Inc. (the “Company”)

Dear Mr. Magstadt:
On behalf of Iron Compass LLC and certain investment funds managed by it (“Iron Compass”), I
am responding to your letter, dated November 21, 2016 (the “Letter”), regarding the proposal, dated
November 4, 2016 (the “Proposal”), submitted by Iron Compass to the Company pursuant to Rule 14a-8
under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), to be included in the
Company’s proxy statement (the “Proxy Statement”) for its 2017 annual meeting of stockholders (the
“Annual Meeting”). While the letter previously provided verifying Iron Compass’ beneficial ownership
was sufficient, in the interests of being constructive and avoiding a waste of stockholder resources, a
revised verification letter, dated November 28, 2016 (the “Additional Huntington Statement”), from
Huntington National Bank (“Huntington”) is being attached to the Proposal as additional proof that at
least $2,000 worth of voting securities of the Company were held by Iron Compass continuously for at
least one year prior to the submission of the Proposal in accordance with Rule 14a-8(b)(2)(i) under the
Exchange Act. In light of the foregoing, as further detailed below, the Company is required to include the
Proposal in its Proxy Statement for the Annual Meeting.
The Proposal Does Not Contain a “Deficiency” Under Rule 14a-8(b)(2)(i).
Your Letter asserts that the Proposal contains a “Deficiency” because the letter containing the
Proposal (the “Iron Compass Letter”) “did not provide any evidence of [Iron Compass] having
continuously held at least $2,000 in market value, or 1%, of the Company’s securities to be voted on the
Proposal at the Annual Meeting” and that Iron Compass LLC “is not making the Proposal on behalf of
Iron Compass Partners, LP, but in [its] own name an right.”
As stated by the Securities and Exchange Commission (the “Commission”), Rule 14a-8 simply
“provides an opportunity for a shareholder owning a relatively small amount of a company’s securities to
have his or her proposal placed alongside management’s proposals in that company’s proxy materials for
presentation to a vote at an annual or special meeting of shareholders.” This opportunity is available to
those stockholders who meet Rule 14a-8’s ownership requirements in that such stockholders

November 28, 2016
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“continuously held at least $2,000 in market value, or 1%, of the company’s securities entitled to be voted
on the proposal at the meeting for at least one year by the date of submitting the proposal.”1
Despite your contention that the Iron Compass Letter did not provide “any” evidence in support
of Rule 14a-8’s ownership requirements, it is clear from the Iron Compass Letter, as well as from
Huntington’s attached statement (the “Huntington Statement”), that Iron Compass LLC beneficially and
continuously owned the subject shares for over one year. In addition, nowhere in the language of Rule
14a-8 or in any guidance issued by the Commission is it stated that a proposing stockholder must prove
direct ownership of the subject shares or that, for instance, a proposing stockholder who is an investment
manager must present language that the investment manager is submitting on “behalf of” the funds in
whose name the subject shares are held. As discussed above, it is obvious that Iron Compass LLC, as the
investment manager for Iron Compass Partners, LP, beneficially owns the shares held in the name of Iron
Compass Partners, LP and that Iron Compass LLC therefore qualifies as a stockholder entitled to submit a
proposal under Rule 14a-8. Thus, while we believe your reading of Rule 14a-8 to be flawed and
superficial, in the interests of cooperation and to avoid a further waste of tockholder resources, we have
revised the Iron Compass Letter such that the proponent is Iron Compass Partners, LP and not Iron
Compass LLC.
Your Letter also appears to assert that the Proposal is “deficient” because “the Huntington
National Bank letter did not specify whether Huntington National Bank has held any securities entitled to
be voted on the Proposal at the Annual Meeting on behalf of the Proponent.” Rule 14a-8(b)(2)(i) simply
states that a stockholder may prove eligibility to submit a proposal under Rule 14a-8 by submitting “a
written statement from the ‘record’ holder of your securities (usually a broker or bank) verifying that, at
the time you submitted your proposal, you continuously held the securities for at least one year.” The
Huntington Statement did just that, stating that “Huntington National Bank has continuously held a
minimum of $2,000 in market value of Simpson Manufacturing Company, Inc., CUSIP 829073105, on
behalf of Iron Compass Partners, LP, since June 30, 2015.” Both the CUSIP number and the Iron
Compass Letter refer to the Company’s common stock, par value $0.01 per share (the “Common Stock”),
which according to the Company’s Certificate of Incorporation is vested with the power to vote on
matters brought before stockholders at an annual meeting of stockholders. In addition, the Company’s
10-K, filed with the Commission on February 29, 2016, clearly states on its cover page that the Common
Stock “is the only outstanding class of common or voting stock of the registrant.” Thus, a plain reading
of the Iron Compass Letter and the Huntington Statement makes clear that Huntington has continuously
held $2,000 worth of voting securities of the Company on behalf of Iron Compass for at least one year.
Although we believe the Huntington Statement was sufficient, in the interest of cooperation and to avoid
a further waste of stockholder resources, the Additional Huntington Statement affirmatively states that
$2,000 worth of Common Stock, has been continuously held by Huntington on behalf of Iron Compass
Partners, LP, for at least one year and that such Common Stock indeed constitutes voting securities for the
purposes of fulfilling Rule 14a-8’s requirements.
***
As stated above, we have provided the revised Iron Compass Letter and the Additional
Huntington Statement in the interests of cooperation and to avoid a further waste of stockholder resources
and such provision should not be construed or interpreted as an admission of the legitimacy of any of
your allegations or the existence of any “deficiency” in the Proposal, the Iron Compass Letter, or the
1

See SEC Staff Legal Bulletin No. 14, Sections B(1), C(1); available at https://www.sec.gov/interps/legal/cfslb14.html.
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Huntington Statement. In fact, we believe that your Letter propounds an incorrect reading of Rule 14a-8
that exalts form over substance and interferes with the Commission’s purpose of allowing a stockholder
to have his materials “placed alongside management’s proposals in that company’s proxy materials,” in
turn wasting our client’s as well as the Company’s shareholders time and resources and interfering with
the Company’s stockholder franchise. Please confirm that in light of the foregoing, the Company
withdraws its objections to the Proposal and will include the Proposal in its Proxy Statement for the
Annual Meeting.
Sincerely,
/s/ Marc Weingarten
Marc Weingarten, Esq.
Schulte Roth & Zabel LLP
cc:

Matthew Kupersmith
Pete Louras

From: Goldstein, Danny [mailto:Daniel.Goldstein@srz.com]
Sent: Monday, November 28, 2016 4:23 PM
To: Brian Magstadt <bmagstadt@strongtie.com>
Cc:
Weingarten, Marc <Marc.Weingarten@srz.com>
Subject: RE: Letter from Iron Compass LLC, dated November 4, 2016
Dear Mr. Magstadt,
The attached letters are being sent to you at Simpson Manufacturing Company, Inc.'s principal executive office via
FedEx. As a courtesy, we are also sending this letter to you directly via e‐mail.
While the letters previously provided from Iron Compass LLC and Huntington National Bank were sufficient, in the
interests of being constructive and avoiding a waste of stockholder resources, a revised letter from Iron Compass
Partners, LP is being provided along with a revised letter from Huntington National Bank. The provision of such revised
letters should not be construed or interpreted as an admission of the legitimacy of any of your allegations or the
existence of any “deficiency” in any of the original letters or in the stockholder proposal submitted pursuant to Rule 14a‐
8 (the "Proposal").
Please confirm that in light of the attached, the Company withdraws its objections to the Proposal and will include the
Proposal in its proxy statement for the 2017 annual meeting of stockholders.
Best regards,
Danny
Danny Goldstein
Associate
212.756.2246
danny.goldstein@srz.com
Schulte Roth & Zabel LLP
919 Third Avenue, New York, NY 10022
212.756.2000 | 212.593.5955 fax
From: Brian Magstadt [mailto:bmagstadt@strongtie.com]
Sent: Monday, November 21, 2016 9:55 PM
To: Goldstein, Danny
Cc:
Weingarten, Marc
Subject: RE: Letter from Iron Compass LLC, dated November 4, 2016

Dear Mr. Goldstein,
Please find attached a notification of deficiency to your client Iron Compass LLC. We are also sending this notification to
Iron Compass LLC directly via FedEx.
Best regards,
Brian

Brian Magstadt CFO
Simpson Manufacturing Co., Inc.
5956 W. Las Positas Blvd.
Pleasanton, CA 94588
925‐560‐9216

From: Goldstein, Danny [mailto:Daniel.Goldstein@srz.com]
Sent: Friday, November 4, 2016 1:17 PM
To: Brian Magstadt <bmagstadt@strongtie.com>
Cc:
Weingarten, Marc <Marc.Weingarten@srz.com>
Subject: Letter from Iron Compass LLC, dated November 4, 2016
Dear Mr. Magstadt,
The attached letter is being sent to you at Simpson Manufacturing Company, Inc.'s principal executive office via
FedEx. As a courtesy, we are also sending this letter to you directly via e‐mail.
Best regards,
Danny
Danny Goldstein
Associate
212.756.2246
danny.goldstein@srz.com
Schulte Roth & Zabel LLP
919 Third Avenue, New York, NY 10022
212.756.2000 | 212.593.5955 fax

-------------------------------------------------------------------------------------------------------------------------NOTICE This e-mail message is intended only for the named recipient(s) above. It may contain confidential
information that is privileged or that constitutes attorney work product. If you are not the intended recipient,
you are hereby notified that any dissemination, distribution or copying of this e-mail and any attachment(s) is
strictly prohibited. If you have received this e-mail in error, please immediately notify the sender by replying to
this e-mail and delete the message and any attachment(s) from your system. Thank you.

2

EXHIBIT G
(Delaware Legal Opinion)

MoRRis, N1cH0Ls, ARsHT
1201

&

TuNNELL LLP

NORTH MARKET STREET

P .O. Box 1347
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FAX

December 20, 2016

Simpson Manufacturing Co., Inc.
5956 W. Las Positas Boulevard
Pleasanton, CA 94588

Re:

Stockholder Proposals Submitted by Iron Compass LLC and Iron Compass
Partners, LP

Ladies and Gentlemen:
This letter confirms our advice regarding two proposals (the "Proposals")
submitted to Simpson Manufacturing Co., Inc., a Delaware corporation (the "Company"), from
the proponents referenced above (collectively, the "Proponents") for inclusion in the Company's
proxy materials for its 2017 annual meeting of stockholders. For the reasons explained below, it
is our opinion that ( 1) the Proposals would violate Delaware law if they were implemented and
(2) the Company lacks the power and authority to implement the Proposals.
I.

The Proposals.

The Proposals ask the Board of Directors of the Company (the "Board") to take
action to eliminate the Board's classified structure and require all directors to stand for election
to one-year terms at the annual meeting following that elimination. Each director's term would
expire at the annual meeting following elimination of the classified structure, regardless of
whether such director was previously elected to a three-year term set to expire at a later annual
meeting. In other words, the Proposals, if adopted, would shorten the terms of certain directors. 1

The resolution in each of the Proposals provides:
RESOLVED, that stockholders of Simpson Manufacturing Co., Inc. (the
"Company") request that the Board of Directors of the Company (the "Board")
take all necessary steps (other than any steps that must be taken by stockholders)
to eliminate the classification of the Board and to require that all directors
elected by the stockholders be elected on an annual basis commencing with the
first annual meeting of stockholders for the election of directors occurring after
the elimination of the classification of the Board (the " First Director Election
(Continued ... )
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II.

Summary.

The Proposals seek to prematurely end the terms of certain directors who were
elected to serve three-year terms of office. Under Delaware law, a director is entitled to serve
the entirety of his or her term (that is, until a successor is elected after the term is complete)
unless the director resigns, is expressly removed by stockholders, or is disqualified from
continuing to hold office for failure to satisfy a qualification provision in place when the director
was elected. Because the action requested by the Proposals seeks to truncate director terms
without using one of these express methods, the Proposals would violate Delaware law if they
were implemented. Because the Proposals would violate Delaware law, the Company lacks the
power and authority to implement them.

III.

Analysis.

Pursuant to the Company's Certificate of Incorporation (the "Charter") and the
Company's Bylaws (the "Bylaws"), the Board is currently divided into three classes, with the
directors of only one class standing for election each year. 2 At each annual meeting, the
directors in the class standing for election are elected to three-year terms that expire at the third
succeeding annual meeting following the election. At the 2017 annual meeting, one class of
directors will be elected for three-year terms expiring at the 2020 annual meeting. As noted
above, the Proposals request that the Board take action to eliminate its classified structure and
require all directors to stand for election to one-year terms at the first annual meeting following
the elimination of the Board's classified structure. 3 If the classified structure is eliminated at the
2018 annual meeting, all directorships would be up for election at the 2019 annual meeting, and
the directors elected at the 2017 annual meeting would prematurely face election one year before
the expiration of their terms.4

( .. . continued)
Meeting"), notwithstanding that any director may have been elected for a term
that extends beyond the First Director Election Meeting.

See Article 111, Section 2 of the Charter and Article Ill, Section 4 of the Bylaws.
The Board's classified structure could be eliminated if the Board and the stockholders approve a Charter
amendment to that effoct and if the Board or the stockholders adopt a conforming amendment to the
Bylaws.
Alternatively, if the classified board were eliminated before the 2018 annual meeting, all directorships
would be up for election at the 2018 annual meeting, and the directors who were elected at the 2016 and the
2017 annual meetings would prematurely face election before the expiration of their terms, with the
directors elected at the 2016 annual meeting facing election one year before the expiration of their terms
and the directors elected at the 2017 annual meeting facing election two years before the expiration of their
terms.
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A.

The Proposals Would Violate Delaware Law if They Were Implemented.

Directors are elected to serve full terms; in the case of directors elected to a
classified board, those directors are elected to serve full three-year terms. 5 Section 141 (b) of the
Delaware General Corporation Law (the "DGCL"), together with the cases interpreting that
Section, set out the means for unseating a director from office before the scheduled expiration of
his or her term. Section 141 (b) provides that "[ eJach director shall hold ofiice until such
director's successor is elected and qualified or until such director's earlier resignation or
removal." The Delaware Court of Chancery recently interpreted Section 141(b) in Kurz v.
Holbrook and observed that the statute:
recognizes three procedural means by which the term of a sitting
director can be brought to a close: (1) when the director's successor
is elected and qualified, (2) if the director resigns, or (3) if the
director is removed . . . . This interpretation of Section 141 (b)
comports with how [Delaware] law has developed. 6
Later in the Kurz decision, the Court of Chancery stated that Section 141 (b) contemplates a
fourth means to unseat a director: a director could be disqualified from continuing to hold office
by a charter provision setting forth qualifications for directorship that was enacted prior to such
director's election. 7
In Kurz, the Delaware Court of Chancery treated these methods of unseating a
director as the exclusive means of ending a director's term. 8 The Court in Kurz invalidated a
8 Del. C. § 141 (d) (authorizing charter and certain bylaw provisions that divide directors into classes and
specifying that, after the election of the first two inaugural classes "directors shall be chosen for a full term,
as the case may be, to succeed those whose terms expire"); Airgas, Inc. v. Air Prods. & Chems. , Inc., 8
A.3d 1182, 1193-95 (Del. 20 I0) (invaliding a bylaw that purported to call an annual meeting early in order
to shorten the three-year terms of a class of directors because charter provisions authorizing classified
boards envision directors serving approximately three-year terms).
989 A.2d 140, 155-56 (Del. Ch. 2010), ajf'd in part, rev'd in part sub nom. Crown EMAK Partners, LLC v.
Kurz, 992 A.2d 377 (Del. 20 I 0) (affirming Court of Chancery ruling invalidating bylaw that would
prematurely end certain directors' terms by reducing size of board).

Id. at 157 (citing Stroud v. Milliken Enters., Inc., 585 A.2d 1306, 1309 (Del. Ch. 1988)). The Delaware
courts have reasoned that a charter can operate to unseat a director if he or she fails to satisfy a qualification
because the directors are elected subject to their continued qualification. The Delaware courts have
analogized this type of provision to a resignation because a director takes office with the understanding of
how the qualification will operate. Stroud, 585 A.2d at 1309.
Id. at 156 (noting that a director's death is not expressly recognized as a method of ending a director's term
but also noting that because death obviously results in the termination of a director's term, "! . . . do not
regard the absence of any reference to death in Section 141(b) as implying that the identified means
[described by the Court to unseat a director] are non-exclusive") (emphasis added).
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bylaw amendment that sought to unseat two directors by reducing the size of the board of
directors at issue in that case. There, holders of common stock had the right, voting as a separate
class, to elect and remove three directors on a five-director board. Holders of preferred stock,
together with a minority of the common stock, desired to remove certain of the common stock
directors but did not have the majority of the common stock vote necessary for removal. The
preferred and common stockholders attempted to end-run the required vote for removal by
adopting a bylaw to reduce the size of the board from five to three directors, which would have
the effect of leaving only one directorship to be elected by the holders of common stock.
Although the preferred stock could not participate in the vote to remove the common stock
directors, the preferred stock voted together with the common stock to adopt bylaw
amendments. 9 The preferred and common stockholders then called for a special meeting of
stockholders to have the common stockholders elect a director to the one seat available for
election by the common as a result of the reduction in board size. These actions, if valid, would
have had the effect of displacing from the board two of the directors elected by the holders of
common stock who otherwise would have served until the next annual meeting of stockholders.
The Court held that a bylaw amendment displacing directors from office by "shrinking" the size
of the board was invalid because it did not follow any of the procedural methods for prematurely
ending directors' terms expressly contemplated by Section 141(b) of the DGCL. 10 The Court
reasoned that:
[t]he specific references to removal in Sections 141 (b) and (k), the
absence of any comparable provision addressing board shrinkage,
and the background common law expectation that a director
otherwise would serve out a full term absent cause for removal
reinforce my view that eliminating directorships through board
. not perm1tte
. d . 11
shr1"nkage is
On appeal, the Delaware Supreme Court affirmed the Court of Chancery's ruling
invalidating the bylaw described above. 12 In its affirmance, the Supreme Court summarized and
adopted the Court of Chancery's reasoning:

The holders of preferred stock were entitled to elect two directors regardless of the board's size, provided,
that if the board expanded to more than eight directors, the preferred stockholders were entitled to elect
three directors.
IO

Though Kurz involved a bylaw provision, a Delaware court should not reach a different result if confronted
with a charter provision that would prematurely end a director's term.

II

Kurz, 989 A.2d at 156.

12

Crown EMAK Partners, 992 A.2d at 399-40 I.
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[T]he Court of Chancery concluded that the scenario in which the
terms of the extra directors would end conflicts with section
14l(b)'s mandate that '[e]ach director shall hold office until such
director's successor is elected and qualified or until such director's
earlier resignation or removal.' Section 141 (b) recognizes three
procedural methods by which the term of a sitting director can be
brought to a close: first, where the director's successor is elected
and qualified; second, if the director resigns[;] or third[,] if the
director is removed. Section 14l(b) does not contemplate that a
director's term can end through board shrinkage. Accordingly, the
Court of Chancery properly held that a bylaw that seeks to achieve
this result conflicts with section 141 (b) and is void. 13
Although Kurz specifically addressed shortening a director's term through "board
shrinkage," the decision demonstrates that the Delaware courts are not willing to allow
stockholders to "end run" the express procedures contemplated by Section 141 (b) for ending a
director's term. In other words, the Delaware courts will not allow a director to be unseated
prior to the expiration of his or her term except by removal, resignation or disqualification. If
directors were permitted to be unseated by other means, then, as in Kurz, the board or a ?,roup of
stockholders would be able to subvert the stockholder vote required for director removal. 4
Turning to the Proposals, as described above, they do not allow certain directors
to serve their full three-year terms. Accordingly, the Proposals do not follow the first means
under Section 141 (b) to unseat a director: by electing a successor once the current director' s term
expires. Kurz specifically held that a director cannot be unseated by the election of a successor
until the annual meeting at which his or her term is scheduled to expire. 15 In addition, the

13

Id.

14

For example, if the Proposals are seeking the adoption of a Charter provision that flatly states all director
terms will be reduced so that directors stand for election at the annual meeting following the elimination of
the classified board, that Charter amendment could be adopted by the holders of a majority of the common
stock entitled to vote thereon. See 8 Del. C. § 242(b). The vote to remove a director without cause from
his current term is not necessarily the same. The Company provides for cumulative voting in director
elections, which means the stockholder vote to remove directors may, under certain circumstances, be
greater than the vote required to adopt the charter amendment. See 8 Del. C. § 141 (k)(2) (subject to certain
exceptions if all directors of a class are removed from office, directors of corporations providing for
cumulative voting may not be removed without cause "if the votes cast against such director's removal
would be sufficient to elect such director if then cumulatively voted . . . at an election of the class of
directors of which such director is a part").

15

Kurz, 989 A.2d at 160 (holding that a director's term cannot be ended prematurely by "purporting to elect
the director' s successor early."). The Supreme Court affirmed this holding as well. Crown EMAK
Partners, 992 A.2d at 401-02 ("[Stockholders] cannot end an incumbent director' s term prematurely by
purporting to elect the director's successor before the incumbent's term expires."). Although Kurz
(Continued . .. )
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Proposals do not follow any of the three prescribed methods of unseating a Company director
from his or her three-year elected term.
•

The Proposals do not contemplate the resignation of any directors from their terms.
Moreover, the Board does not have the power to require individual directors to resign
from office, thereby shortening their terms, as this would be tantamount to directors
removing other directors, which is not permitted by Delaware law. 16 A director
resignation is a decision personal to each specific director, and each director owes the
Company and its stockholders a fiduciary duty to determine whether resigning will
advance the best interests of the Company and its stockholders. 17

•

The Proposals do not ask for the removal of directors. Although removal of the directors
would be possible following the elimination of the Company's classified board
structure, 18 to effect removal, the stockholders would need to adopt proposals to remove
each and every director from his current term of office. Nowhere do the Proponents
mention this drastic measure in the Proposals.

•

No applicable qualification provision will be effective at the time of the election of
directors at the upcoming 2017 annual meeting, and therefore the directors elected could
not be unseated through any theory of disqualification from office. Furthermore, any
provision purporting to unseat a director from office in connection with eliminating the
classified board would not be a valid "qualification" under Delaware law. 19

(... continued)
addressed the premature termination of annually elected directors, the reasoning in the case applies equally
to directors serving three-year terms.
16

See, e.g., Id. at 157; Nevins v. Bryan, 885 A.2d 233, 252 n.70 (Del. Ch. 2005), ajf'd, 884 A.2d 512 (Del.
2005); Stroud, 585 A.2d at 1309.

17

See In re Puda Coal, Inc. S 'holders litig., C.A. No. 6476-CS (Del. Ch. Feb. 26, 2013) (TRANSCRIPT)
(refusing to dismiss a claim that directors breached their fiduciary duties by resigning because the directors
may have been aware that the resignations would result in control of the board passing to a CEO who
allegedly stoic assets from the company).

18

Once a board is no longer classified, directors serving the remainder of their three-year terms are removable
without cause. See Raven v. Cotter, 547 A.2d 603, 609 (Del. Ch. 1988); see also Chesapeake Corp. v.
Shore, 771 A.2d 293, 346 (Del. Ch. 2000).

19

A charter amendment declassifying the board and unseating current directors is not a qualification as
contemplated by Section 141 (b) of the DGCL, and thus cannot unseat a director from his or her term
prematurely. Generally, qualifications are "qualities, properties or circumstances .. . . which are inherently
or legally necessary to render [an individual] eligible to fill an office." BLACK'S LAW DICTIONARY, 1241
(61h ed. 1990). In other words, qualifications relate to a person ' s fitness to serve in office. The action
contemplated by the Proposals does not in any way relate to a person's fitness to serve as a director.
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For the foregoing reasons, it is our opinion that the Proposals would violate
Delaware law if they were implemented. 20
B.

The Company Lacks the Power and Authority to Implement the Proposals.

Because the Proposals would violate Delaware law if they were implemented, as
explained above, we believe that the Company lacks the power and authority to implement the
Proposals.

*

20

*

*

Although the Proposals are styled as a request for the Board to take action, the Proposals would violate
Delaware law if implemented. It is not lawful for stockholders to request the directors take illegal action .
Cf In re Massey Energy Co., 2011 WL2 l 76479, at *20 (Del. Ch. May 31, 2011) (stating that "Delaware
corporations [may] only pursue 'lawful business' by 'lawful acts."'); Guttman v. Huang, 823 A.2d 492, 506
(Del. Ch. 2003) (" [O]ne cannot act loyally as a corporate director by causing the corporation to violate the
positive laws it is obliged to obey.").
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IV.

Conclusion.

For the reasons discussed in this letter, it is our opinion that (1) the Proposals
would violate Delaware law if they were implemented and (2) the Company lacks the power and
authority to implement the Proposals.

Very truly yours,

/tt~,f//f:.l..e.,~ £. c:%........a. L'-1'
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