February 10, 2017

Anne M. Foulkes
PPG Industries, Inc.
foulkes@ppg.com
Re:

PPG Industries, Inc.
Incoming letter dated December 16, 2016

Dear Ms. Foulkes:
This is in response to your letter dated December 16, 2016 concerning the
shareholder proposal submitted to PPG by John Chevedden. We also have received
letters from the proponent dated December 23, 2016, January 12, 2017, January 17, 2017,
January 19, 2017, January 22, 2017, January 28, 2017, February 5, 2017 and
February 7, 2017. Copies of all of the correspondence on which this response is based
will be made available on our website at http://www.sec.gov/divisions/corpfin/cfnoaction/14a-8.shtml. For your reference, a brief discussion of the Division’s informal
procedures regarding shareholder proposals is also available at the same website address.
Sincerely,
Matt S. McNair
Senior Special Counsel
Enclosure
cc:

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

February 10, 2017

Response of the Office of Chief Counsel
Division of Corporation Finance
Re:

PPG Industries, Inc.
Incoming letter dated December 16, 2016

The proposal requests that the board amend the company’s proxy access bylaw in
the manner specified in the proposal.
There appears to be some basis for your view that PPG may exclude the proposal
under rule 14a-8(i)(10). Based on the information you have presented, it appears that
PPG’s policies, practices and procedures compare favorably with the guidelines of the
proposal and that PPG has, therefore, substantially implemented the proposal.
Accordingly, we will not recommend enforcement action to the Commission if PPG
omits the proposal from its proxy materials in reliance on rule 14a-8(i)(10).
Sincerely,
Evan S. Jacobson
Special Counsel

DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect
to matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the
proxy rules, is to aid those who must comply with the rule by offering informal advice
and suggestions and to determine, initially, whether or not it may be appropriate in a
particular matter to recommend enforcement action to the Commission. In connection
with a shareholder proposal under Rule 14a-8, the Division’s staff considers the
information furnished to it by the company in support of its intention to exclude the
proposal 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 and rules administered by the Commission, including arguments
as to whether or not activities proposed to be taken would violate the statute or rule
involved. The receipt by the staff of such information, however, should not be construed
as changing the staff’s informal procedures and proxy review into a formal or adversarial
procedure.
It is important to note that the staff’s no-action responses to Rule 14a-8(j)
submissions reflect only informal views. The determinations reached in these no-action
letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is
obligated to include shareholder proposals in its proxy materials. Accordingly, a
discretionary determination not to recommend or take Commission enforcement action
does not preclude a proponent, or any shareholder of a company, from pursuing any
rights he or she may have against the company in court, should the company’s
management omit the proposal from the company’s proxy materials.
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Nuance Communications, Inc.
One Wayside Road
Burlington, MA 01803

NOTICE OF THE 2017 ANNUAL MEETING OF STOCKHOLDERS
Dear Stockholders:
"Company") will
:00 p.m. local
(1)

To elect seven members of the Board of Directors to hold office until the next annual meetimn~""""'nt'!l<:h
respective successors have been elected and qualified;

(2)

To amend the Company's Amended and Restated 2000 Stock Plan to (a) increase the number of shares reserved for issuance
thereunder by 1,950,000 shares and (b) to extend the term of the plan by approximately five (5) years;

(3)

To approve a non-binding advisory resolution regarding the compensation of the Company's named executive officers;

(4)

To approve a non-binding advisory proposal on the :frequency of holding future votes regarding executive compensation;

(5)

To ratify the appointment ofBDO USA, LLP as the Company's independent registered public accounting firm for the fiscal
year ending September 30, 2017;

(6)

To consider a stockholder proposal as described in the accompanying Proxy Statement if properly presented at the 2017
Annual Meeting; and

(7)

To transact such other business as may properly come before the meeting or any postponement or adjournment thereof.

We will be using the U.S. Securities and Exchange Commission rules that allow issuers to furnish proxy materials to their
stockholders via the Internet. Pursuant to these rules, instead of mailing a printed copy of the Company's proxy materials to each
stockholder we have elected to provide access to our proxy materials over the Internet. Accordingly, with the exception of certain
requesting stockholders who will receive printed copies of the Company's proxy materials by mail, stockholders ofrecord will receive
a Notice oflnternet Availability of Proxy Materials and may vote at the 2017 Annual Meeting and any postponements or adjournments
of the meeting. We expect to mail the Notice of Internet Availability of Proxy Materials on or about December 21, 2016.
The Board of Directors has fixed the close of business on December 5, 2016 as the record date for determination of stockholders
entitled to notice of, and to vote at, the 2017 Annual Meeting and at any postponements or adjournments thereof. A list of stockholders
entitled to vote at the 2017 Annual Meeting will be available at the meeting being held at 1198 East Arques Avenue, Sunnyvale, CA
94085 and for ten days prior to the 2017 Annual Meeting.
The Company's Annual Report on Form 10-K for the fiscal year ended September 30, 2016 accompanies this Notice of Annual
Meeting of Stockholders and Proxy Statement. These documents may also be accessed on the Broadridge Financial hosted site
www.lIDlli}'.vote.com.

Proposal 6: To approve a non-binding advisory vote on a stockholder proposal to provide proxy access:

Against
21,742,941

Abstain
3,873,195

Broker
Non-Votes
38,518,442

Item 5.02 Departure of Directors or Certain officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangement of Certain Officers
Amendment and Restatement 2000 Plan
On January 30, 2017, Nuance Communications, Inc. (the "Company") held its 2017 Annual Meeting of Stockholders (the "Annual
Meeting"). At the Annual Meeting, the stockholders approved the Company's Amended and Restated 2000 Plan (the "2000 Plan").
The primary modifications to the 2000 Plan approved by stockholders were (i) increasing the authorized number of shares for issuance
under the 2000 Plan by 1,950,000 shares and (ii) extending the term of the 2000 Plan by approximately five (5) years such that the
2000 Plan would expire on December 31, 2023.
The purpose of the 2000 Plan is to attract and retain the best available personnel for positions of substantial responsibility with the
Company, to provide additional incentive to the employees, directors and consultants of the Company and employees and consultants
of its parent and subsidiary companies and to promote the success of the Company's business. The 2000 Plan authorizes the Board of
Directors or one or more of its committees to grant stock options, restricted stock units, rights to purchase restricted stock and stock
appreciation rights.
The foregoing general description of the 2000 Plan is qualified in its entirety by reference to the full text of the 2000 Plan that is filed
as Exhibit I 0.1 to this Current Report on Form 8-K and is incorporated herein by reference.

G b m i s s i o n of Matters to a Vote of Security Holders
On January 30, 2017, at the Annual Meeting, the stockholders cast their votes on the following six proposals as follows:
Proposal 1: To elect seven members of the Company's Board of Directors:
Withheld
37,567,234
35,758,443
44,343,792
38,258,415
19,593,759
68,016,507
40,952,701

For
173,312,346
175,121,137
166,535,788
172,621,165
191,285,821
142,863,073
169,926,879

Nominee
Paul A. Ricci
Robert J. Pinocchio
Robert J. Frankenberg
William H. Janeway
Mark R. Laret
Katharine A. Martin
Philip J. Quigley

Broker Non-Votes
37,691,992
37,691,992
37,691,992
37,691,992
37,691,992
37,691,992
37,691,992

Proposal 2: To approve the Company's Amended and Restated 2000 Stock Plan:
Abstain
1,625,445

Against
36,179,535

For
173,074,600

Broker Non-Votes
37,691,992

Proposal 3: To approve a non-binding advisory vote on executive officer compensation:
For
69,919,457

Abstain
1,876,239

Against
139,083,884

Broker Non-Votes
37,691,992

Proposal 4: To approve a non-binding advisory vote on the frequency of conducting an advisory vote on executive compensation at
future annual meetings:

1 Year

2 Years
367,409

207,255, 100

3 Years
1,383,470

Abstain
1,873,601

Broker Non-Votes
37,691,992

Proposal 5: To ratify the appointment ofBDO USA, LLP as the Company's independent registered public accounting firm for the
fiscal year ending September 30, 2017:
For
245,249,960

Against
1,546,198

Abstain
1,775,414
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
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Date of Report (Date of earliest event reported):
February 3, 2017 (January 30, 2017)
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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant
under any of the following provisions (see General Instruction A.2. below):

o

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o

Soliciting material pursuant to Rule I 4a- I 2 under the Exchange Act (I 7 CFR 240. l 4a- I 2)

o

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4c))
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Item s.07.

Submission of Matters to a Vote of Security Holders.

(a) The 2016 annual meeting of shareholders (the "Annual Meeting") of H&R Block, Inc. (the "Company") was
held on September 8, 2016.
(b) The final voting results of the proposals submitted to a vote of the Company's shareholders at the Annual
Meeting are set forth below.
1) Each of the following nominees for director was elected to serve until the next annual meeting of
shareholders or until a respective successor is elected and qualified:
Director Name
Angela N. Archon
Paul J. Brown
William C. Cobb
Robert A. Gerard
Richard A. Johnson
David Baker Lewis
Victoria J. Reich
Bruce C. Rohde
TomD. Seip
Christianna Wood
James F. Wright

Votes For
174,471,653
174,290,910
173,934,774
173,885,376
174,043,889
172,805,444
174,504,050
173,056,368
171,772,827
174,328,043
173,370,401

Votes Against
485,687
666,637
1,054,547
1,057,564
919,058
2,158,895
469,309
1,910,967
3,158,729
510,292
1,592,588

Abstentions
256,209
256,002
224,228
270,609
250,602
249,210
240,190
246,214
281,993
275,214
250,560

Broker Non-Votes
15,396,429
15,396,429
15,396,429
15,396,429
15,396,429
15,396,429
15,396,429
15,396,429
15,396,429
15,396,429
15,396,429

2) The proposal for the ratification of the appointment of Deloitte & Touche LLP as the Company's
independent registered public accounting firm for the fiscal year ending April 30, 2017 was approved as
follows:
Votes For
188,956,488

Votes Against
1,387,789

Abstentions
265,701

Broker Non-Votes
0

3) The advisory proposal on the Company's named executive officer compensation was approved as follows:
Votes For
170,586,990

Votes Against
4,115,801

Abstentions
510,758

Broker Non-Votes
15,396,429

4) The shareholder proposal asking the Board of Directors to adopt and present for shareholder approval
revisions to the
any's proxy access bylaw was not approved as follows:
Votes Against
122,090,163

Abstentions
933,410

Broker Non-Votes
15,396,429

[PPG-Rule 14a-8 Proposal, November 1, 2016]
[This line and any line above it is not for publication.]
Proposal [4) - Shareholder Proxy Access Reform
Shareholders request that our board of directors replace the limit of 20 shareholders who are
currently allowed to aggregate their shares to equal 3% of our stock owned continuously for 3years in order to make use of our shareholde roxy ccess provisions adopted recently. The 20
shareholder limit is to be increased to a li t of 50 on the number of shareholders who can
aggregate their shares for the purpose of sH eholde roxy access.
Under current provisions, even if the 20 largest public pension funds were able to aggregate their
shares, they would not meet the 3% criteria for a continuous 3-years at most companies
examined by the Council oflnstitutional Investors. Additionally many of the largest investors of
major companies are routinely passive investors who would be unlikely to be part of the proxy
access shareholder aggregation process.
Under this proposal it is unlikely that the number of shareholders who participate in the
aggregation process would reach an unwieldy number due to the rigorous rules our management
adopted for a shareholder to qualify as one of the aggregation participants. Plus it is easy for our
management to reject an aggregating shareholder because management simply needs to find one
of a list of requirements lacking.
Please vote to enhance shareholder value:
Shareholder Proxy Access Reform-Proposal [4]
[The above line is for publication.]

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

direction of adopting what the proposals requested.
PPG's Rule 14a-8(i)(10) Objections
The Company's letter focuses primarily on no-action letters granted to companies that adopted
proxy access bylaws in a direct response to shareholder proposals to initiate proxy access. The
company appears to argue that once a company adopts proxy access it should be free to exclude
any proposal addressing the same topic in the future if the initial proposal was substantially
implemented, regardless of the terms sought in current or future proposals. However, they cite no
prior no-action letters on proxy access granted on such basis.
No Rationale
PPG contends the proposal "does not offer any rationale for why the PPG Proxy Access
Provisions do not provide meaningful proxy access with a 20-shareholder aggregation limit but
would do so with a SO-shareholder aggregation limit."
The Proposal clearly cites a study by the Council oflnstitutional Investors (CU) that found that
public pensions would not be able to meet the 3% criteria for continuous ownership at most
companies. This is significant because public pension funds are the most likely users of proxy
access. As we have seen recently with GAMCO' s attempt, proxy access will not be used by most
hedge funds. Additionally, mainstream funds like Vanguard, Fidelity and BlackRock have never
even filed a proxy proposal, so would be unlikely participants in nominating proxy access
candidates.
Public pensions have filed dozens, if not hundreds of proxy access proposals. Collectively, under
the CU, they have issued endorsed best practices (see Proxy Access: Best Practices at
http://www.cii.org/files/publications/misc/08 05 15 Best%20Practices%20%20Proxy%20Access.pd!). Additionally, CII's public pension members meet regularly and
collaborate on proposals. For example, see Following Engagement With New York City Pension
Funds, CALPERS And CALSTRS, Bank OfAmerica Adopts Proxy Access at
http://comptroller.nyc.gov/newsroom/following-engagement-with-new-york-city-pension-fundscalpers-and-calstrs-bank-of-america-adopts-proxy-access/.
In other words, proxy access is much more likely to be implemented if public pension funds can
collaborate and form nominating groups within CU. Their research indicates they cannot reach
the 3% criteria with 20. My calculations find they are much more likely to be able to do so with a
group limit of 50.
PPG appears to contend a SO-shareholder aggregation limit would create "administrative
concerns." However, they neither explain what that means nor do they provide any evidence, as
required by Rule 14a-8(g). Any administrative burden would fall much greater on proponents,
required to document ownership. Verification by PPG would appear to be a rather simple matter,
unless they suspect banks, transfer agents and others will be providing fraudulent documents on
behalf of their clients.
PPG argues their aggregation limits are similar to those at other companies and voting policies at
some institutional investors. However, they fail to cite how such information is relevant to their
request for a no-action letter under Rule 14a-8(i)(l 0).
PPG argues the Proposal would result in a "purely arbitrary change that would have virtually no

impact on the process access rights of PPG's shareholders." That's a bold statement. Again, the
Company has not met the burden of proof to substantiate such a claim, as required by Rule 14a8(g).
PPG argues their situation is analogous to Oshkosh and NVR, which did not raise their
aggregation limits but were still granted no-action relief. However, as stated above, both
companies substantially implemented other portions of what proponents requested.
Conclusion
While the Company insists it has met the objective of providing meaningful proxy access, they
have done nothing to implement the suggested amendment. There is a huge difference between a
group of 20, which research by the Council of Institutional investors concludes cannot be
reached by its members at most companies, and a group of 50. PPG's proxy access bylaws
provide the illusion of proxy access, just like foods labeled with unregulated terms like "natural"
provide the illusion of being healthy.
Based on the facts, as stated above, PPG has not met the burden of demonstrating objectively
that the Company has substantially implemented the Proposal. This is to request that the
Securities and Exchange Commission allow this resolution to stand and be voted upon in the
2017 proxy.

Sincerely,

.~--

~

cc: Anne M. Foulkes <foulkes@ppg.com>

[PPG-Rule 14a-8 Proposal, November 1, 2016]
[This line and any line above it is not for publication.]
Proposal [4] - Shareholder Proxy Access Reform
Shareholders request that our board of directors replace the limit of 20 shareholders who are
currently allowed to aggregate their shares to equal 3% of our stock owned continuously for 3years in order to make use of our shareholder proxy access provisions adopted recently. The 20
shareholder limit is to be increased to a limit of 50 on the number of shareholders who can
aggregate their shares for the purpose of shareholder proxy access.
Under current provisions, even ifthe 20 largest public pension funds were able to aggregate their
shares, they would not meet the 3% criteria for a continuous 3-years at most companies
examined by the Council of Institutional Investors. Additionally many of the largest investors of
major companies are routinely passive investors who would be unlikely to be part of the proxy
access shareholder aggregation process.
Under this proposal it is unlikely that the number of shareholders who participate in the
aggregation process would reach an unwieldy number due to the rigorous rules our management
adopted for a shareholder to qualify as one of the aggregation participants. Plus it is easy for our
management to reject an aggregating shareholder because management simply needs to find one
of a list of requirements lacking.
Please vote to enhance shareholder value:
Shareholder Proxy Access Reform - Proposal [4]
[The above line is for publication.]

PPG Industries, Inc.
One PPG Place, 39th Floor
Pittsburgh, Pennsylvania 15272 USA
Tel: (412) 434-2471
Fax: (412) 434-2490
foulkes@ppg.com
Anne M. Foulkes
Vice President, Associate General Counsel and Secretary

December 16, 2016

Via E-mail fshareholderproposals@sec.gov)
Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, N.E.
Washington, D.C. 20549-2000
Re:
PPG Industries, Inc.: Omission of Shareholder Proposal Submitted by John
Chevedden; Securities Exchange Act of 1934 - Section 14(a), Rule 14a-8
Ladies and Gentlemen:
I am writing on behalf of PPG Industries, Inc. ("PPG") to inform you, pursuant to
Rule 14a-8U) under the Securities Exchange Act of 1934, as amended (the "Exchange
Act"), that PPG intends to omit from its proxy solicitation materials for its 2017 annual
meeting of shareholders (the "201 7 Annual Meeting") a shareholder proposal (the
"Proposal") submitted by John Chevedden (the "Proponent"). In accordance with Rule
14a-8U), PPG hereby respectfully requests that the staff (the "Staff") of the Division of
Corporation Finance of the Securities and Exchange Commission (the "Commission")
confirm that it will not recommend enforcement action against PPG if the Proposal is
omitted from PPG's proxy solicitation materials for the 2017 Annual Meeting in reliance
on Rule 14a-8(i)(10). Copies of the Proposal and accompanying materials are attached
as Exhibit A.
PPG expects to file its definitive proxy solicitation materials for the 201 7 Annual
Meeting on or about March 9, 2017. Accordingly, as contemplated by Rule 14a-8U),
this letter is being filed with the Commission more than 80 calendar days before the
date upon which PPG expects to file the definitive proxy solicitation materials for the
2017 Annual Meeting.
Pursuant to Staff Legal Bulletin No. 14D ("SLB 14D"), I am submitting this
request for no-action relief to the Commission under Rule 14a-8 by use of the
Commission's email address, shareholderproposals@sec.gov, and I have included my
name and telephone number both in this letter and the cover email accompanying this
letter. In accordance with the Staffs instruction in Section E of SLB 14D, I
simultaneously am forwarding by email and/ or facsimile a copy of this letter to the
Proponent. The Proponent is requested to copy the undersigned on any response he
may choose to make to the Staff and concurrently submit to the undersigned any such
response or other correspondence.

Securities and Exchange Commission
Office of Chief Counsel
Division of Corporation Finance
December 16, 2016
Page 2
THE PROPOSAL

The text of the Proposal is set forth below:
Shareholder Proxy Access Reform
Shareholders request that our board of directors replace the limit of 20
shareholders who are currently allowed to aggregate their shares to equal
3% of our stock owned continuously for 3-years in order to make use of
our shareholder proxy access provisions adopted recently. The 20
shareholder limit is to be increased to a limit of 50 on the number of
shareholders who can aggregate their shares for the purpose of
shareholder proxy access.
Under current provisions, even if the 20 largest public pension funds were
able to aggregate their shares, they would not meet the 3% criteria for a
continuous 3-years at most companies examined by the Council of
Institutional Investors. Additionally many of the largest investors of major
companies are routinely passive investors who would be unlikely to be part
of the proxy access shareholder aggregation process.
Under this proposal it is unlikely that the number of shareholders who
participate in the aggregation process would reach an unwieldy number
due to the rigorous rules our management adopted for a shareholder to
qualify as one of the aggregation participants. Plus it is easy for our
management to reject an aggregating shareholder because management
simply needs to find one of a list of requirements lacking.
Please vote to enhance shareholder value:
Shareholder Proxy Access Reform - Proposal [4]

Securities and Exchange Commission
Office of Chief Counsel
Division of Corporation Finance
December 16, 2016
Page 3

DISCUSSION
The Proposal May Be Excluded Under Rule 14a-8(i)( 10) Because PPG Has
Substantially Implemented the Proposal.
A.

Rule 14a-8(i)(10) Background.

Rule 14a-8(i)(10) permits a company to exclude a shareholder proposal from its
proxy solicitation materials if the company has substantially implemented the
proposal. Thus, when a company can demonstrate that it already has taken actions
to address the underlying concerns and essential objectives of a shareholder proposal,
the Staff has concurred that the proposal has been "substantially implemented" and
may be excluded as moot. See, e.g., Exelon Corp. (Feb. 26, 2010); Exxon Mobil Corp.
(March 23, 2009); Exxon Mobil Corp. (Jan. 24, 2001); Masco Corp. (March 29, 1999);
The Gap, Inc. (March 8, 1996); see also, Exchange Act Release No. 40018 at n.30 (May
21, 1998). As set out in Commission Release No. 34-40018 (May 21, 1998), a proposal
need not be "fully effected" by a company to meet the substantially implemented
standard under Rule 14a-8(i)(l0). Rather, under the "substantially implemented"
standard, a company may exclude a shareholder proposal when the company's actions
address the shareholder proposal's underlying concerns, even if the company does not
implement every aspect of the shareholder proposal.
Applying Rule 14a-8(i)(10), the Staff has noted that "a determination that the
company has substantially implemented the proposal depends upon whether [the
company's] particular policies, practices and procedures compare favorably with the
guidelines of the proposal." Texaco, Inc. (March 28, 1991). In other words, substantial
implementation under Rule 14a-8(i)(10) requires a company's actions to have
satisfactorily addressed both the proposal's underlying concerns and its essential
objective. See, e.g., Exelon Corp. (Feb. 26, 2010); Anheuser-Busch Companies, Inc. (Jan.
17, 2007); ConAgra Foods, Inc. (July 3, 2006); Johnson & Johnson (Feb. 17, 2006);
Talbots Inc. (April 5, 2002); Masco Corp. (March 29, 1999). In this regard, the Staff has
indicated that differences between a company's actions and the actions sought by a
shareholder proposal are permitted so long as the company's actions satisfactorily
address the proposal's essential objective. See, e.g., Hewlett-Packard Co. (Dec. 11,
2007) (proposal requesting that the company's board permit shareholders to call
special meetings was substantially implemented by a proposed bylaw amendment to
permit shareholders to call a special meeting unless the board determined that the
specific business to be addressed had been addressed recently or would soon be
addressed at an annual meeting); Johnson & Johnson (Feb. 17, 2006) (proposal

Securities and Exchange Commission
Office of Chief Counsel
Division of Corporation Finance
December 16, 2016
Page 4
requesting that the company confirm the legitimacy of all current and future U.S.
employees was substantially implemented because the company had verified the
legitimacy of 91 % of its domestic workforce).
Further, when a company can
demonstrate that it has already taken actions to address each element of a shareholder
proposal, the Staff has concurred that the proposal has been "substantially
implemented." See, e.g., Exxon Mobil Corp. (March 23, 2009); Exxon Mobil Corp. (Jan.
24, 2001); The Gap, Inc. (March 8, 1996).
Thus far in 2016, the Staff has granted no-action relief under Rule 14a-8(i)(10)
in several instances where proxy access provisions adopted by companies substantially
implemented shareholder proposals requesting the adoption of proxy access on
particular terms. See, e.g., Cisco Systems, Inc. and WD-40 Company (Sept. 27, 2016);
Oracle Corporation (Aug. 11, 2016); Cardinal Health, Inc. (July 20, 2016); Leidos
Holdings, Inc. (May 4, 2016); Equinix, Inc. (April 7, 2016); Amphenol Corporation (March
29, 2016); Omnicom Group Inc. (March 22, 2016); General Motors Company (March 21,
2016); Quest Diagnostics Incorporated (March 17, 2016); Chemed Corporation, Eastman
Chemical Company and Newell Rubbermaid Inc. (March 9, 2016); Amazon.com, Inc.,
Anthem, Inc., Fluor Corporation, International Paper Company, ITT Corporation, McGraw
Hill Financial, Inc., PG&E Corporation, Public Service Enterprise Group Incorporated,
Sempra Energy and Xylem Inc. (March 3, 2016); Reliance Steel & Aluminum Co. and
United Continental Holdings, Inc. (Feb. 26, 2016); and Alaska Air Group, Inc., Baxter
International Inc., Capital One Financial Corporation, Cognizant Technology Solutions
Corporation, The Dun & Bradstreet Corporation, General Dynamics Corporation,
Huntington Ingalls Industries, Inc., fllinois Tool Works Inc., Northrop Grumman
Corporation, PPG Industries, Inc., Science Applications International Corporation, Target
Corporation, Time Warner Inc., UnitedHealth Group, Inc., and The Western Union
Company (Feb. 12, _2016) (collectively, the "Proxy Access Letters"). In those few
instances where the Staff has declined to provide no-action relief under Rule 14a8(i)( 10) with respect to proposals seeking adoption of a proxy access bylaw with
particular terms, the ownership threshold percentage, which arguably is the most
central term of a proxy access provision, differed between the bylaw adopted by the
company and the request in the proposal. See Flowserve Corporation (Feb. 12, 2016);
SBA Communications Corporation (Feb. 12, 2016); and NVR, Inc. (granted on recon.
March 25, 2016) (no-action request granted upon reconsideration following the
company's amendment of the ownership threshold in its proxy access provision to 3%).
The Staffs approach in the Proxy Access Letters is consistent with the Staffs
approach to Rule 14a-8(i)(10) in contexts other than proxy access as well. See, e.g.,
AGL Resources, Inc. (March 5, 2015) (the Staff concurred in the exclusion of a proposal
requesting that the board amend its governing documents to give holders of 25% of the

Securities and Exchange Commission
Office of Chief Counsel
Division of Corporation Finance
December 16, 2016
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company's common stock the power to call special meetings where the board adopted
a bylaw amendment, subject to stockholder approval, providing holders of 25% of the
company's common stock in a net long position for at least one year the power to call
a special meeting); Expeditors International of Washington, Inc. (Jan. 30, 2014) (the
Staff concurred in the exclusion of a proposal requesting that the board adopt a policy
to require the board chair be an independent member of the board where the position
of board chair would be filled by an independent director following the completion of
the current chief executive officer's service as board chair); Bank ofAmerica Corporation
(Dec. 15, 2010) (the Staff concurred in the exclusion of a proposal requesting that the
board take the steps necessary to amend the company's governing documents to give
holders of 10% of the company's stock the power to call special meetings where such
power could only be subject to an exception that applied equally to both stockholders
and management and/ or the board, where the board had adopted a special meeting
bylaw containing a 10% ownership threshold as well as additional informational
requirements for stockholders that were similar but not identical to requirements for
management and the board); Exelon Corporation (Feb. 26, 2010) (the Staff concurred
in the exclusion of a proposal that requested a report on different aspects of the
company's political contributions when the company had already adopted its own set
of corporate political contribution guidelines and issued a political contributions report
that, together, provided an up-to-date view of the company's policies and procedures
with regard to political contributions); Citigroup Inc. (Jan. 19, 2010) (the Staff
concurred in the exclusion of a proposal requesting that the board have a lead
independent director where the company had an independent chairman and bylaws
providing for the election of an independent lead director if the board elects a nonindependent chairman); General Dynamics Corporation (Feb. 6, 2009) (the Staff
concurred in the exclusion of a proposal requesting that the board amend its governing
documents to give holders of 10% of the company's stock the power to call a special
meeting, where the company had adopted a special meeting bylaw with an ownership
threshold of 10% for special meetings called by one stockholder and 25% for special
meetings called by a group of stockholders); Chevron Corporation (Feb. 19, 2008) (the
Staff concurred in the exclusion of a proposal requesting that "holders of 10% to 25%"
of the company's common stock be given the power to call a special meeting where the
company had adopted a provision allowing holders of 25% of the company's stock to
call a special meeting unless, among other things, an annual or special meeting that
included the matters proposed to be addressed at the special meeting was held within
the preceding 12 months); Citigroup Inc. (Feb. 12, 2008) (same); HewlettPackard·Company (Dec. 11, 2007); and Johnson & Johnson (Feb. 17, 2006).
PPG acknowledges that the Staff has recently denied no-action relief to
companies under Rule 14a-8(i)(10) in certain instances in which a shareholder
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proposal in question sought multiple substantive amendments to existing proxy access
bylaws, including amendments that would change the most fundamental proxy access
terms in material ways. See, e.g., Whole Foods Market, Inc. (Nov. 3, 2016) (the
proponent sought three amendments to existing proxy access provisions); Walgreens
Boots Alliance, Inc. (Nov. 3, 2016) (the proponent sought five amendments to existing
proxy access provisions); The Walt Disney Company (Nov. 3, 2016) (the proponent
sought three amendments to existing proxy access provisions); Apple Inc. (Oct. 27,
2016) (the proponent sought three amendments to existing proxy access provisions);
Microsoft Corporation (Sept. 27, 2016) (the proponent sought four amendments to
existing proxy access provisions); and H&R Block, Inc. (July 21, 2016) (the proponent
sought four amendments to existing proxy access provisions). In two recent instances,
however, the Staff has granted no-action relief where it appeared that the company's
proxy access policies, practices and procedures, as a whole, compared favorably with
the underlying concerns and essential objectives of the proposal, notwithstanding the
fact that some requested amendments set forth in the proposal, including requests to
change the shareholder aggregation limit, were not made, and that the company had,
therefore, substantially implemented the proposal. For example, in both Oshkosh
Corporation (Nov. 4, 2016) and NVR, Inc. (granted on recon. March 25, 2016), the Staff
granted no-action relief under Rule 14a-8(i)(10) notwithstanding that the company did
not address the proponent's request to fully eliminate the shareholder aggregation limit
in the company's proxy access provision.

B.

The Proposal Should Be Excluded under Rule 14a-8(i)( 10) Because
PPG's Existing Proxy Access Provision Substantially Implements the
Proposal.

On December 10, 2015, the Board of Directors of PPG (the "Board") amended
and restated PPG's Bylaws (the "Amended and Restated Bylaws"), effective December
10, 2015, to implement proxy access bylaw provisions (the "PPG Proxy Access
Provisions") on customary terms. In particular, Article I, Section 1.4 of the Amended
and Restated Bylaws permits an eligible shareholder of PPG, or an eligible group of 20
or fewer shareholders, owning at least 3% of PPG's outstanding common stock
continuously for at least three years to nominate and include in PPG's proxy materials
director nominees constituting up to the greater of two directors or 20% of the number
of directors currently serving on the Board, provided that the shareholder(s) and the
nominee(s) satisfy the requirements specified in the Amended and Restated Bylaws.
The Proposal requests that the limit on the number of shareholders who are
allowed to aggregate their shares for purposes of the PPG Proxy Access Provisions be
increased from 20 to 50. The Proposal, however, does not offer any rationale for why
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the PPG Proxy Access Provisions do not provide meaningful proxy access with a 20shareholder aggregation limit but would do so with a SO-shareholder aggregation limit.
PPG believes that limiting the size of a nominating group to 20 shareholders achieves
the essential purpose of the Proposal, and of the proxy access concept in general, by
ensuring that shareholders are reasonably able to aggregate in order to meet the
ownership threshold, while addressing recognized, legitimate administrative concerns
that could arise if an unwieldy number of shareholders sought to nominate director
candidates under the PPG Proxy Access Provision. In this regard, the Staff has granted
no-action relief under Rule 14a-8(i)(10) in prior instances where proponents sought
less restrictive shareholder aggregation limits than the 20-shareholder aggregation
limits reflected in companies' existing proxy access provisions. See, e.g., Cisco
Systems, Inc. (Sept. 27, 2016); WD-40 Company (Sept. 27, 2016); Oracle Corporation
(Aug. 11, 2016); Leidos Holdings, Inc. (May 4, 2016); General Motors Company (March
21, 2016); Quest Diagnostics Inc. (March 17, 2016); Amazon.com, Inc. (March 3, 2016);
Alaska Air Group, Inc. (Feb. 12, 2016); and The Dun & Bradstreet Corporation (Feb. 12,
2016).
Each PPG shareholder in a group of 20 would need to own only 0.15% of PPG's
outstanding common stock in order to utilize the PPG Proxy Access Provisions. There
currently are approximately 90 institutional shareholders holding at least 0.15% of
PPG's outstanding common stock, resulting in meaningful proxy access under the PPG
Proxy Access Provisions. In addition, the PPG Proxy Access Provisions do not impose
any minimum ownership requirement on individual shareholders that may participate
in an otherwise eligible group. Notably, the existing shareholder aggregation limit of
20 shareholders in the PPG Proxy Access Provisions matches the shareholder
aggregation limit in approximately 75% of proxy access provisions that have been
adopted by U.S. public companies to date. See Shirley Westcott, Proxy Advisors and
Investors Prep for 2017 Proxy Season, The Advisor (Alliance Advisors) (Dec. 2016).
PPG's existing shareholder aggregation limit also is consistent with the voting policies
adopted by most large institutional investors. For these reasons, an increase in the
aggregation threshold from the 20-shareholder limit currently in the PPG Proxy Access
provisions to the SO-shareholder limit set forth in the Proposal would be a purely
arbitrary change that would have virtually no impact on the proxy access rights of
PPG's shareholders.
In the Proposal, the Proponent focuses on the ability of public pension funds in
general to utilize proxy access provisions at most companies examined by the Council
of Institutional Investors, without any argument that public pensions funds do not
have meaningful proxy access under the PPG Proxy Access Provisions in particular.
Currently, PPG's seven largest public pension fund shareholders own, in the aggregate,
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approximately 1.6% of PPG's outstanding common stock. As a result, these funds
could meet the 3% ownership threshold for a group under the existing shareholder
aggregation provision in the PPG Proxy Access Provisions by finding the support of a
relatively small number of additional PPG shareholders. Like PPG's shareholders in
general, PPG's largest pension fund shareholders therefore do have meaningful proxy
access under the existing PPG Proxy Access Provisions, which effectively satisfies the
underlying concerns and essential objectives of the Proposal and makes exclusion of
the Proposal under Rule 14a-8(i)(10) appropriate.
PPG's present situation is much more analogous to the facts in the Oshkosh
Company and NVR, Inc. examples cited above than to the circumstances in the
previously cited recent examples where relief was not granted under Rule 14a-8(i)(10).
Like in Oshkosh Company and NVR, Inc., PPG proposes to maintain the 20-shareholder
aggregation limit set forth in the PPG Proxy Access Provisions, although the
amendment to the shareholder aggregation provision requested in the Proposal is a
smaller and less significant change than the proposed aggregation threshold
amendments in the Oshkosh Company and NVR, Inc. examples (i.e., a change from a
20-shareholder aggregation limit to a 50-shareholder aggregation limit rather than a
change from a 20-shareholder aggregation limit to no limit at all). Unlike in the
previously cited recent no-action requests denied by the Staff under Rule 14a-8(i)(10),
implementing the Proposal would not fundamentally alter the scope of proxy access
rights under the PPG Proxy Access Provisions.
In fact, as described above,
implementing the Proposal would have virtually no impact on proxy access rights
available to PPG shareholders, but it potentially could result in the manifestation of
recognized, legitimate administrative concerns that could arise if an unwieldy number
of shareholders, which more than 20 shareholders would be under PPG's
circumstances, sought to nominate director candidates under the PPG Proxy Access
Provision. While the PPG Proxy Access Provisions contain a shareholder aggregation
provision that differs only in an insignificant way from the shareholder aggregation
provision that is set forth in the Proposal, the PPG Proxy Access Provisions more than
satisfy the essential objective of the sole aspect of the Proposal in that, consistent with
the essential objective of the Proposal, the PPG Proxy Access Provisions give PPG
shareholders, including public pension fund shareholders, a meaningful proxy access
right.
CONCLUSION

Based upon the foregoing, PPG believes that the existing shareholder aggregation
limit in the PPG Proxy Access Provisions satisfies the essential objective of the Proposal
and that the Proposal may properly be omitted from its proxy solicitation materials for
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[PPG - Rule 14a-8 Proposal, November 1, 2016]
[This line and any line above it is not for publication.]

Proposal [4] - Shareholder Proxy Access Reform
Shareholders request that our board of directors replace the limit of 20 shareholders who are
currently allowed to aggregate their shares to equal 3% of our stock owned continuously for 3years in order to make use of our shareholder proxy access provisions adopted recently. The 20
shareholder limit is to be increased to a limit of 50 on the number of shareholders who can
aggregate their shares for the purpose of shareholder proxy access.
Under current provisions, even ifthe 20 largest public pension funds were able to aggregate their
shares, they would not meet the 3% criteria for a continuous 3-years at most companies
examined by the Council of Institutional Investors. Additionally many of the largest investors of
major companies are routinely passive investors who would be unlikely to be part of the proxy
access shareholder aggregation process.
Under this proposal it is unlikely that the number of shareholders who participate in the
aggregation process would reach an unwieldy number due to the rigorous rules our management
adopted for a shareholder to qualify as one of the aggregation participants. Plus it is easy for our
management to reject an aggregating shareholder because management simply needs to find one
of a list of requirements lacking.
Please vote to enhance shareholder value:

Shareholder Proxy Access Reform - Proposal [4]
[The above line is for publication.]
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