July 26, 2018

Patrick J. Leddy
Jones Day
pjleddy@jonesday.com
Re:

Parker-Hannifin Corporation

Dear Mr. Leddy:
This letter is in regard to your correspondence dated July 20, 2018 concerning the
shareholder proposal (the “Proposal”) submitted to Parker-Hannifin Corporation (the
“Company”) by the New York City Employees’ Retirement System et al. (the
“Proponents”) for inclusion in the Company’s proxy materials for its upcoming annual
meeting of security holders. Your letter indicates that the Proponents have withdrawn the
Proposal and that the Company therefore withdraws its July 2, 2018 request for a
no-action letter from the Division. Because the matter is now moot, we will have no
further comment.
Copies of all of the correspondence related to this matter will be made available
on our website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For
your reference, a brief discussion of the Division’s informal procedures regarding
shareholder proposals is also available at the same website address.
Sincerely,
Evan S. Jacobson
Special Counsel

cc:

Michael Garland
The City of New York
Office of the Comptroller
mgarlan@comptroller.nyc.gov

NORTH POINT • 901 LAKESIDE AVENUE • CLEVELAND, OHIO 44114.1190
TELEPHONE: +1.216.586.3939 • FACSIMILE: +1.216.579.0212

Direct Number: (216) 586-7290
pjleddy@JonesDay.com

July 20, 2018
VIA EMAIL
Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, D.C. 20549
Email: shareholderproposals@sec.gov
Re:

Parker-Hannifin Corporation – Withdrawal of No-Action Request Dated
July 2, 2018 Relating to Shareholder Proposal Submitted by the Office of
the Comptroller of the City of New York (the “Proposal”)

Ladies and Gentlemen:
This letter is submitted on behalf of Parker-Hannifin Corporation, an Ohio corporation
(the “Company”), to withdraw the no-action request dated July 2, 2018 (the “No-Action
Request”) seeking confirmation from the Staff of the Division of Corporation Finance of the
Securities and Exchange Commission that the Company may exclude the Proposal from the
Company’s proxy statement and form of proxy for its 2018 Annual Meeting of Shareholders
pursuant to Rule 14a-8(i)(10).
The Company and the Comptroller of the City of New York, as custodian and a trustee of
the New York City Employees’ Retirement System, the New York City Fire Pension Fund, the
New York City Teachers’ Retirement Systems, and the New York City Police Pension Fund, and
as custodian of the New York City Board of Education Retirement System (the “Proponent”)
have had discussions regarding the form of proxy access bylaw that the Company intends to
submit for approval by the Company’s shareholders at the 2018 Annual Meeting. Following the
Company’s agreement to incorporate certain changes to the Company’s proposed proxy access
bylaw, the Proponent has advised the Company that, in light of the Company’s engagement with
the Proponent, the Proponent is withdrawing the Proposal. Accordingly, in reliance on the
Proponent’s withdrawal of its Proposal, the Company is withdrawing the No-Action Request.
If you have any questions with respect to the foregoing, or if you require additional
information, please do not hesitate to contact the undersigned at (216) 586-7290 or via email
pjleddy@jonesday.com or Erin de la Mare at (216) 586-7119 or via email at
esdelamare@jonesday.com.
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Very truly yours,
Patrick J. Leddy
cc:
Michael Garland, Rhonda Brauer and Emily Law, Corporate Governance and
Responsible Investment, City of New York, Office of the Comptroller
Joseph Leonti, Parker-Hannifin Corporation

JONES DAY
NORTH POINT • 901 LAKESIDE AVENUE • CLEVELAND, OHIO 44114.1190
TELEPHONE: +1.216.586.3939 • FACSIMILE: +1.216.579.0212
Direct Number: (216) 586-7290
pjleddy@JonesDay.com

July 2, 2018
VIA EMAIL
Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, D.C. 20549
Email: shareholderproposals@sec.gov
Re:

Parker-Hannifin Corporation – Shareholder Proposal Submitted by the
Office of the Comptroller of the City of New York (the “Proposal”)

Ladies and Gentlemen:
This letter is submitted on behalf of Parker-Hannifin Corporation, an Ohio corporation
(the “Company”), to inform the Staff of the Division of Corporation Finance (the “Staff”) of the
Securities and Exchange Commission (the “Commission”) that the Company intends to exclude
from its proxy statement and form of proxy for its 2018 Annual Meeting of Shareholders
(collectively, the “2018 Proxy Materials”) the Proposal and statements in support thereof
received from the Comptroller of the City of New York as custodian and a trustee of the New
York City Employees’ Retirement System, the New York City Fire Pension Fund, the New York
City Teachers’ Retirement Systems, and the New York City Police Pension Fund, and as
custodian of the New York City Board of Education Retirement System (the “Proponent”),
which are further described below and attached as Exhibit A hereto.
For the reasons outlined below, we hereby respectfully request that the Staff concur in
our and the Company’s view that the Proposal may be properly excluded from the 2018 Proxy
Materials.
In accordance with Staff Legal Bulletin 14D (Nov. 7, 2008), we are submitting this
request for no-action relief via the Commission’s email address, shareholderproposals@sec.gov.
In accordance with Rule 14a-8(j) under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), this letter is being submitted to the Commission no later than 80 calendar days
before the Company intends to file its definitive 2018 Proxy Materials with the Commission, and
we are contemporaneously sending a copy of this letter and its attachments to the Proponent to
inform it of our intention to exclude the Proposal from the 2018 Proxy Materials.
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BACKGROUND
On or about April 24, 2018, the Company received the Proposal from the Proponent. The
Proposal states, in relevant part:
RESOLVED: Shareholders of the Parker-Hannifin Corporation (the "Company") ask the
board of directors (the "Board") to take the steps necessary to adopt a "proxy access"
bylaw. Such a bylaw shall require the Company to include in proxy materials prepared
for a shareholder meeting at which directors are to be elected the name, Disclosure and
Statement (as defined herein) of any person nominated for election to the board by a
shareholder or group (the "Nominator") that meets the criteria established below. The
Company shall allow shareholders to vote on such nominee on the Company's proxy
card.
The number of shareholder-nominated candidates appearing in proxy materials shall not
exceed the larger of two or one quarter of the directors then serving. This bylaw, which
shall supplement existing rights under Company bylaws, should provide that a Nominator
must:
(a) have beneficially owned 3% or more of the Company's outstanding common
stock continuously for at least three years before submitting the nomination;
(b) give the Company, within the time period identified in its bylaws, written
notice of the information required by the bylaws and any Securities and
Exchange Commission rules about (i) the nominee, including consent to being
named in the proxy materials and to serving as director if elected; and (ii) the
Nominator, including proof it owns the required shares (the "Disclosure");
and
(c) certify that (i) it will assume liability stemming from any legal or regulatory
violation arising out of the Nominator's communications with the Company
shareholders, including the Disclosure and Statement; (ii) it will comply with
all applicable laws and regulations if it uses soliciting material other than the
Company's proxy materials; and (iii) to the best of its knowledge, the required
shares were acquired in the ordinary course of business and not to change or
influence control at the Company.
The Nominator may submit with the Disclosure a statement not exceeding 500 words in
support of each nominee (the "Statement"). The Board shall adopt procedures for
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promptly resolving disputes over whether notice of a nomination was timely, whether the
Disclosure and Statement satisfy the bylaw and applicable federal regulations, and the
priority to be given to multiple nominations exceeding the one-quarter limit.
The full text of the Proposal is attached as Exhibit A hereto. In addition, pursuant to Staff Legal
Bulletin 14C (June 28, 2005), relevant correspondence exchanged with the Proponent and his
designated agents is attached as Exhibit B hereto.
BASIS FOR EXCLUSION
The Proposal has been substantially implemented and may be properly excluded pursuant
to Rule 14a-8(i)(10) under the Exchange Act. On May 14, 2018, after evaluating the Proposal
and current market practices of similarly situated companies and shareholder views, the
Corporate Governance and Nominating Committee of the Company’s Board of Directors (the
“Board”) authorized the development of an amendment to the Company’s Code of Regulations
(the “Regulations”) to permit proxy access. Later in the day on May 14, 2018, the Company
contacted the Proponent by telephone, the Company and the Proponent discussed the Proposal
and the authority provided by the Corporate Governance and Nominating Committee, and the
Company confirmed that it would draft and circulate a copy of the amendment to the Proponent.
On June 25, 2018, the Company sent an email to the Proponent circulating the
amendment to the Regulations to permit proxy access, in the form attached to the email (which is
attached as Exhibit C hereto) (the “Proposed Proxy Access Bylaw”), and notifying the Proponent
that the Company intends to submit the amendment to be voted upon by shareholders at the 2018
Annual Meeting. The Proposed Proxy Access Bylaw will permit a shareholder, or a group of up
to 20 shareholders, owning 3% or more of the Company’s outstanding common stock
continuously for at least three years to nominate and include in the Company’s proxy materials
director nominees constituting up to the greater of two nominees or 20% of the Board, provided
that the shareholders and the nominees satisfy the requirements that will be specified in the
Proposed Proxy Access Bylaw.
By action proposed to be taken on August 16, 2018, we expect that the Board will adopt a
resolution approving and submitting for shareholder approval amendments to the Regulations
that will reflect the Proposed Proxy Access Bylaw. Following Board approval, the Proposed
Proxy Access Bylaw will become effective upon approval by shareholders at the 2018 Annual
Meeting. Because the foregoing actions and Proposed Proxy Access Bylaw compare favorably
to, and implement the essential objectives of, the Proposal, the Proposal is excludable as being
substantially implemented under Rule 14a-8(i)(10).
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We respectfully request that the Staff concur in our view that the Proposal may be
properly excluded from the 2018 Proxy Materials for the reasons set forth above and described in
more detail below.
ANALYSIS
The Proposal May Be Excluded Under Rule 14a-8(i)(10) Because the Company 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
materials if the company has already substantially implemented the proposal. The Staff has
stated that the predecessor provision to Rule 14a-8(i)(10) was “designed to avoid the possibility
of shareholders having to consider matters which have already been favorably acted upon by
management.” Exchange Act Release No. 12598 (July 7, 1976). Rule 14a-8(i)(10) does not
require companies to implement every detail of a proposal in order for the proposal to be
excluded. The Staff has stated that its “previous formalistic application” of the predecessor rule
requiring full implementation “defeated [the rule’s] purpose,” which the Commission confirmed
as the appropriate interpretation of Rule 14a-8(i)(10) in 1983 (Exchange Act Release No. 20091
(Aug. 16, 1983)). The “substantial implementation” standard was officially codified in
amendments to the proxy rules in 1998 (Exchange Act Release No. 40018 at n.30 (May 21,
1998)). Thus, when a company can demonstrate that it has taken actions to address the
underlying concerns and implements the “essential objectives” of a shareholder proposal, the
Staff has concurred that the proposal has been “substantially implemented” and may be excluded
from the company’s proxy materials. See, e.g., NETGEAR, Inc. (avail. March 31, 2015); Pfizer,
Inc. (avail. January 25, 2012, recon. avail. March 1, 2013); Hewlett-Packard Co. (avail.
December 18, 2013); Exelon Corp. (avail. February 26, 2010); Exxon Mobil Corp. (Burt) (avail.
March 23, 2009).
Applying this standard, the Staff has permitted the exclusion of proposals under Rule
14a-8(i)(10) where the company has satisfied the essential objectives of the proposal even
though the company’s actions in implementing the proposal add certain procedural limitations or
restrictions not contemplated by the proposal. See e.g., Delta Air Lines, Inc. (avail. March 12,
2018); JetBlue Airways Corporation (avail. January 23, 2018); OGE Energy Corp. (avail.
February 24, 2017); Huntsman Corporation (avail. January 13, 2017); AutoNation, Inc. (avail.
December 30, 2016); Danaher Corporation, Lockheed Martin Corporation, and Valley National
Bancorp (avail. December 19, 2016); Berry Plastics Group, Inc. (avail. December 14, 2016);
CISCO, Inc. (avail. September 27, 2016); Amazon.com, Inc. (avail. March 3, 2016); The Wendy’s
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Company (avail. March 2, 2016); NETGEAR, Inc. (avail. March 31, 2015); Pfizer, Inc. (avail.
January 25, 2012, recon. avail. March 1, 2013); Exelon, Inc. (avail. February 26, 2010); Exxon
Mobil Corp. (Burt) (avail. March 23, 2009). In addition, the Staff has concurred that companies
can address aspects of implementation differently from the manner in which the shareholder
proponent would implement the proposal. See, e.g., General Electric Company (avail. March. 3,
2015) (concurring in the exclusion of a proxy access proposal that would permit an unrestricted
number of shareholders to group together to meet ownership requirements, where the company
had already adopted proxy access bylaw provisions permitting up to 20 shareholders to group
together to meet ownership requirements); Dun & Bradstreet Corp. (avail. February 12, 2016)
(concurring under Rule 14a-8(i)(10) in the exclusion of a proxy access proposal that would
permit nominations for the greater of 25% of the number of directors serving and two, where the
company had already adopted proxy access bylaw provisions permitting nominations not to
exceed the greater of 20% of the number of directors serving and two); Amazon.com (concurring
under Rule 14a-8(i)(10) in the exclusion of a proxy access proposal that would permit
nominations for the greater of 25% of the number of directors serving and two, would permit an
unrestricted number of shareholders to group together to meet ownership requirements and
would prohibit restrictions on nominations, where the company had already adopted proxy
access bylaw provisions permitting nominations not to exceed the greater of 20% of the number
of directors serving and two, provisions limiting grouping to 20 shareholders and prohibiting the
renomination of any nominee who failed to receive at least 25% of the vote at an annual general
meeting); Leidos Holdings, Inc. (avail. May 4, 2016) (concurring under Rule 14a-8(i)(10) in the
exclusion of a proxy access proposal that would permit nominations for the greater of 25% of the
number of directors serving and two and would permit an unrestricted number of shareholders to
group together to meet ownership requirements, where the company had already adopted proxy
access bylaw provisions permitting nominations not to exceed the greater of 20% of the number
of directors serving and two and provisions limiting grouping to 20 shareholders); Cardinal
Health (avail July 20, 2016) (concurring under Rule 14a-8(i)(10) in the exclusion of a proxy
access proposal that would permit nominations for the greater of 25% of the number of directors
serving and two and would permit an unrestricted number of shareholders to group together to
meet ownership requirements, where the company had already adopted proxy access bylaw
provisions permitting nominations not to exceed the greater of 20% of the number of directors
serving and two and provisions limiting grouping to 20 shareholders); Comcast Corporation
(avail. February 15, 2017) (concurring under Rule 14a-8(i)(10) in the exclusion of a proxy access
proposal that would permit nominations for the greater of 25% of the number of directors serving
and two and would permit an unrestricted number of shareholders to group together to meet
ownership requirements, where the company had already adopted proxy access bylaw provisions
permitting nominations not to exceed the greater of 20% of the number of directors serving and
two, provisions limiting grouping to 20 shareholders and prohibiting the renomination of any
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nominee who failed to receive at least 25% of the vote at the two preceding annual general
meetings); JetBlue Airways Corporation (avail. January 23, 2018) (concurring under Rule 14a8(i)(10) in the exclusion of a proposal that set forth a detailed listing of proposed requirements
(including that nominations be permitted for the greater of 25% of the then serving directors or
two directors, no limitation on renomination of candidates based on votes received in any
election, no requirement for nominating shareholders to hold stock after the annual meeting
where the nominees are not elected and treatment of loaned securities) and did not specify any
aggregation threshold for the number of shareholders that could be included in a group, where
the company had already adopted proxy access bylaw provisions that included the standard
ownership requirements, included an aggregation limit of 20 shareholders for purposes of
meeting the ownership requirements, permitted nominations of a number of candidates of the
greater of up to 20% of then-serving directors or two and provided for restrictions on
renominations for shareholder nominees that either withdrew or did not receive a reasonable
specified percentage of votes in the prior election); and Delta Air Lines, Inc. (avail. March 12,
2018) (same).
B. Anticipated Action By The Board To Approve The Proposed Proxy Access Bylaw
Substantially Implements The Proposal
The Proposal’s essential objective is that the Board adopt and submit for shareholder
approval a proxy access right, which the Company’s current Amended Articles of Incorporation
and the Regulations do not permit. As discussed above, in connection with the Company’s
receipt of the Proposal from the Proponent, the Company has determined to submit a
management-sponsored proxy access amendment for shareholder approval at the 2018 Annual
Meeting. We expect that the Board will adopt a resolution approving the Proposed Proxy Access
Bylaw at the Board’s next scheduled meeting on August 16, 2018, which amendments will
amend the Company’s current Regulations to provide shareholders with a proxy access right.
Once approved, the Board will then submit the Proposed Proxy Access Bylaw to a shareholder
vote at the 2018 Annual Meeting, as required by Section 1701.11 of the Ohio Revised Code. If
the amendments to the Regulations implementing the Proposed Proxy Access Bylaw receive the
requisite shareholder approval, the proxy access procedures previously presented to the
Proponent will be added to the Company’s Regulations, thus, substantially implementing the
Proposal by providing a proxy access procedure under which individual or groups of
shareholders who have owned 3% or more of the Company’s common stock continuously for at
least three years may include in the Company’s proxy materials shareholder nominated director
candidates.
In particular, the Proposed Proxy Access Bylaw addresses key elements of the Proposal as
follows:
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(1) Ownership Threshold. The Proposal states that the nominating shareholder
or shareholder group must “have beneficially owned 3% or more of the
Company’s outstanding common stock continuously for at least three years”
before submitting a nomination. Likewise, Section 8(e) of the Proposed
Proxy Access Bylaw requires the nominating shareholder or shareholder
group to own “for at least three years as of the date the Notice of Proxy
Access Nomination is received by the Corporation, shares representing at
least 3% of the voting power entitled to vote generally in the election of
Directors.”
(2) Group Nominations. The Proposal would permit shareholders to nominate
director candidates for inclusion in the Company’s proxy materials, either
individually or as a member of a nominating group. Similarly, Section 8(e) of the
Proposed Proxy Access Bylaw provides that an individual or a group of
shareholders may nominate director candidates pursuant to the proxy access
procedures. While, the Proposal is silent as to whether or not such grouping
would be “unrestricted” in number or subject to reasonable limits to ensure that
the 3% ownership threshold remained meaningful, the Proposed Proxy Access
Bylaw will permit shareholders to form groups of up to 20 shareholders in order
to nominate directors. In addition, the Proxy Access Bylaw would treat funds that
are under common management or control or funded primarily by a single
employer as a single shareholder for purposes of the aggregation limit. The
aggregation limit included in Proposed Proxy Access Bylaw conforms with the
reasonable standards that have become common market practice among
companies that have adopted proxy access bylaws. As of January 2018, 92% of
the 475 companies that have adopted proxy access included an aggregation limit
of 20 shareholders.
In addition, the Staff has granted no- action relief in a similar situation where the
company provided an express right of shareholders to “group” their shares and
also added a reasonable limit to the number of shareholders that may form a
group. See e.g., General Electric Company (avail. March 3, 2015) (concurring in
the exclusion of a proxy access shareholder proposal under Rule 14a-8(i)(10),
where the company’s amended bylaws permitted grouping and indicated that up
to 20 shareholders may form a group to satisfy the requisite ownership threshold
despite the shareholder proposal being silent on the issue); The Wendy’s Company
(avail. March 2, 2016) (concurring with the exclusion of a proxy access
shareholder proposal under Rule 14a-8(i)(10), where the company’s represented
that it was submitting a management proposal to amend the company’s bylaws to
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provide for proxy access with a provision that included an aggregation limit
although the shareholder proposal was silent on the issue). See also JetBlue
Airways Corporation (avail. January 23, 2018) (same) and Delta Air Lines, Inc.
(avail. March 12, 2018) (same).
(3) Disclosure, Representations and Warranties. The Proposal would require the
nominating shareholder to give the Company, within the time period specified in
the Company’s bylaws, information about the nominating shareholder (including
proof of ownership of the requisite amount of shares) and its nominee(s)
(including the consent of such nominee(s) to be named in the Company’s proxy
materials and to serving as director if elected). Additionally, the Proposal would
require the nominating shareholder to make certain representations regarding
compliance with law, assumption of liability in connection with its disclosure and
control intent. Sections 8(f), 8(g) and (8)(i) of the Proposed Proxy Access Bylaw
include similar provisions directly and by reference to Section 6(b) of the
Company’s Regulations, which set forth the information requirements for
shareholders making proposals or nominations and for the proposed nominees.
(4) Number of Nominees. The Proposal states that the number of shareholdernominated candidates should not exceed the larger of two or one-quarter of the
directors then serving. The Proposed Proxy Access Bylaw provides that
shareholder-nominated candidates shall not exceed the greater of two or 20% of
the Board. Although the limit on shareholder-nominated candidates differs
between the Proposal and the Proposed Proxy Access Bylaw, this provision is
consistent with the essential objective of implementing a proxy access mechanism
that would ensure meaningful proxy access rights for the Company’s
shareholders. This provision has been specifically addressed in a number of
proxy access proposal no-action requests that have already been considered and
favorably decided by the Staff. In particular, in Newell Rubbermaid Inc., the Staff
concurred with the exclusion of a shareholder proposal as substantially
implemented, where the company had adopted a proxy access bylaw with a 20%
board limitation, while the shareholder proposal specifically requested that the
“number of shareholder-nominated candidates appearing in proxy materials
should not exceed one quarter of directors then serving or two, whichever is
greater.” Newell Rubbermaid Inc. (avail. March 9, 2016). In that case the Staff
concurred that the company had substantially implemented the proposal and noted
that the proxy access bylaw addressed the proposal’s “essential objective,”
notwithstanding the fact that the company’s proxy access bylaw contained a
limitation that proxy access candidates may not exceed 20% of board seats. See
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also, Delta Air Lines, Inc. (avail. March 12, 2018); JetBlue Airways Corporation
(avail. January 23, 2018); Northern Trust Corporation (December 28, 2017);
OGE Energy Corp. (avail. February 24, 2017); Comcast Corporation (avail.
February 15, 2017); Cardinal Health (avail July 20, 2016); Leidos Holdings, Inc.
(avail. May 4, 2016); Dun & Bradstreet Corp. (avail. February 12, 2016).
(5) Supporting Statement. The Proposal provides that a nominating shareholder may
submit a statement not exceeding 500 words in support of each nominee.
Likewise, Section (h) of the Proposed Proxy Access Bylaw provides that the
nominating shareholder(s) may provide “a written statement for inclusion in the
Company’s Proxy Materials for the applicable annual meeting of shareholders,
not to exceed 500 words, in support of” the proposed nominees.
(6) Dispute Resolution; Nominator Priority. The Proposal indicates that the Board
should adopt procedures for promptly resolving disputes over whether notice of a
nomination was timely, the disclosure and supporting statement satisfy the
Amended Bylaws and applicable federal regulations, and the priority to be given
to multiple nominations exceeding the number permitted nominees. The Proposed
Proxy Access Bylaw includes specific information regarding when a notice is
timely in Section 8(b) and a mechanism for addressing priority given to
nominations exceeding the permitted number in Sections 8(d).
The Proposal is silent as to other terms for proxy access beyond those addressed above. The
Proposed Proxy Access Bylaw also includes other standard terms, such as how “ownership” is
determined, treatment of loaned shares, qualification of nominees and other terms. None of
these additional terms adversely impact the essential elements of proxy access.
C. Supplemental Notification Following Board Action
We are submitting this no-action request on behalf of the Company prior to the Board’s
August 16, 2018 meeting in order to address the timing requirements of Rule 14a- 8(j). We or the
Company will supplementally notify the Staff after the Board has adopted the Proposed Proxy
Access Bylaw. The Staff consistently has granted no-action relief under Rule 14a-8(i)(10) where
a company has notified the Staff that it intends to recommend that its board of directors take
certain action that will substantially implement the proposal and then supplements its request for
no-action relief by notifying the Staff after that action has been taken by the board of directors.
See, e.g., The Wendy’s Company (avail. March 2, 2016); NETGEAR, Inc. (avail. March 31,
2015); Visa Inc. (avail. November 14, 2014); Hewlett-Packard Co. (avail. December 19, 2013);
Starbucks Corp. (avail. November 27, 2012); NiSource Inc. (avail. March 10, 2008); Johnson &
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Johnson (avail. February 19, 2008); Hewlett-Packard Co. (Steiner) (avail. December 11, 2007)
(each granting no-action relief where the company notified the Staff of its intention to omit a
shareholder proposal under Rule 14a-8(i)(10) because the board of directors was expected to take
action that would substantially implement the proposal, and the company supplementally notified
the Staff of such board action).
CONCLUSION
For the foregoing reasons, we are of the view that, once the Board adopts the Proposed Proxy
Access Bylaw and includes it in the 2018 Proxy Materials, the Proposal will be substantially
implemented by the Proposed Proxy Access Bylaw and, therefore, is properly excludable under
Rule 14a-8(i)(10). As such, on behalf of the Company, we respectfully request that the Staff
confirm that it will not recommend enforcement action if the Company excludes the Proposal
from its 2018 Proxy Materials in reliance on Rule 14a-8(i)(10).
*

*

*

*

If you have any questions, or if the Staff is unable to concur with our view without
additional information or discussions, we respectfully request the opportunity to confer with
members of the Staff prior to the issuance of any written response to this letter. Please do
not hesitate to contact the undersigned at (216) 586-7290 or via email
pjleddy@jonesday.com or Erin de la Mare at (216) 586-7119 or via email at
esdelamare@jonesday.com.

Very truly yours,
Patrick J. Leddy
cc:
Michael Garland, Rhonda Brauer, Emily Law, Adriana Aldgate, Brian Cook, Millicent
Budhai, Kathryn Diaz and Nicole Jacoby, Corporate Governance and Responsible
Investment, City of New York, Office of the Comptroller
Joseph Leonti, Parker-Hannifin Corporation
Enclosures

EXHIBIT A
The Proposal

CITY OF NEW YORK
OFFICE OF THE COMPTROLLER
SCOTT M . STRINGER

Michael Garland

MUNICIPAL BUILDING

grn FLOOR NORTH
NEW YORK, N.Y. 10007-2341

ONE CENTRE STREET,

TEL: (212) 669-2517
FAX: (212) 669-4072

ASSISTANT COMPTROLLER
CORPORATE GOVERNANCE AND
RESPONSIBLE INVESTMENT

MGARLAN@COMPTROLLER.NYC.GOV

April 24, 2018
Joseph R. Leonti
Corporate Secretary
Parker-Hannifin Corporation
6035 Parkland Blvd.
Cleveland, OH 44124
Dear Mr. Leonti:
I write to you on behalf of the Comptroller of the City of New York, Scott M. Stringer. The
Comptroller is the custodian and a trustee of the New York City Employees' Retirement System,
the New York City Fire Pension Fund, The New York City Teachers' Retirement System, and the
New York City Police Pension Fund, and custodian of the New York City Board of Education
Retirement System (the "Systems"). The Systems' boards of trustees have authorized the
Comptroller to inform you of their intention to present the enclosed proposal for the consideration
and vote of stockholders at the Company's next annual meeting.
Therefore, we offer the enclosed proposal for the consideration and vote of shareholders at the
Company's next annual meeting. It is submitted to you in accordance with Rule 14a-8 of the
Securities Exchange Act of 1934, and I ask that it be included in the Company's proxy statement.
Letters from State Street Bank and Trust Company certifying the Systems' ownership, for over a
year, of shares of Parker-Hannifin Corporation common stock are enclosed. Each System intends
to continue to hold at least $2,000 worth of these securities through the date of the Company's
next annual meeting.
We would welcome the opportunity to discuss the proposal with you. Should the Board of
Directors approve a proxy access bylaw that we consider responsive to the proposal, we will
withdraw the proposal from consideration at the annual meeting.
Please feel free to contact me at (212) 669-2517 if you would like to discuss this matter.
Sincerely,

I}-.?,!l- .

c4cJ«J br!fl11~
Michael Garland
Enclosures

RESOLVED: Shareholders of the Parker-Hannifin Corporation (the "Company") ask the board of
directors (the "Board") to take the steps necessary to adopt a "proxy access" bylaw. Such a bylaw
shall require the Company to include in proxy materials prepared for a shareholder meeting at
which directors are to be elected the name, Disclosure and Statement (as defined herein) of any
person nominated for election to the board by a shareholder or group (the "Nominator") that meets
the criteria established below. The Company shall allow shareholders to vote on such nominee on
the Company's proxy card.
The number of shareholder-nominated candidates appearing in proxy materials shall not exceed
the larger of two or one quarter of the directors then serving. This bylaw, which shall supplement
existing rights under Company bylaws, should provide that a Nominator must:
a) have beneficially owned 3% or more of the Company' s outstanding common stock
continuously for at least three years before submitting the nomination;
b) give the Company, within the time period identified in its bylaws, written notice of the
information required by the bylaws and any Securities and Exchange Commission rules
about (i) the nominee, including consent to being named in the proxy materials and to
serving as director if elected; and (ii) the Nominator, including proof it owns the required
shares (the "Disclosure"); and
c) certify that (i) it will assume liability stemming from any legal or regulatory violation
arising out of the Nominator's communications with the Company shareholders, including
the Disclosure and Statement; (ii) it will comply with all applicable laws and regulations
if it uses soliciting material other than the Company' s proxy materials; and (iii) to the
best of its knowledge, the required shares were acquired in the ordinary course of
business and not to change or influence control at the Company.
The Nominator may submit with the Disclosure a statement not exceeding 500 words in support
of each nominee (the "Statement"). The Board shall adopt procedures for promptly resolving
disputes over whether notice of a nomination was timely, whether the Disclosure and Statement
satisfy the bylaw and applicable federal regulations, and the priority to be given to multiple
nominations exceeding the one-quarter limit.
SUPPORTING STATEMENT
We believe proxy access will make directors more accountable and enhance shareholder value.
A 2014 study by the CFA Institute concluded that proxy access could raise overall US market
capitalization by up to $140.3 billion if adopted market-wide, "with little cost or disruption."
(http:/ /www.cfapubs.org/doi/pdf/ 10.2469/ccb.v20 l 4.n9 .1 )
The proposed terms are similar to those in vacated SEC Rule 14a-11
(https://www.sec.gov/rules/final/2010/33-9136.pdf). The SEC, following extensive analysis and
input from market participants, determined that those terms struck the proper balance of
providing shareholders with viable proxy access while containing appropriate safeguards.
The proposed terms enjoy strong investor support and company acceptance. Between January
2015 and October 2017, 112 similar shareholder proposals received majority votes and more than
500 companies of various sizes across industries enacted bylaws with similar terms.
We urge shareholders to vote FOR this proposal.
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3DUNHU+DQQLILQ&RUSRUDWLRQ
3UR[\$FFHVV$PHQGPHQWVWR&RGHRI5HJXODWLRQV

$UWLFOH,0HHWLQJVRI6KDUHKROGHUV>@
6HFWLRQ ,QFOXVLRQRI'LUHFWRU1RPLQDWLRQVE\6KDUHKROGHUVLQWKH&RUSRUDWLRQ¶V
3UR[\0DWHULDOV
D  6XEMHFWWRWKHWHUPVDQGFRQGLWLRQVVHWIRUWKLQWKHVH5HJXODWLRQV LQFOXGLQJWKH
SURYLVLRQVRI$UWLFOH,6HFWLRQFRQFHUQLQJWKHJHQHUDOQRPLQDWLRQRI'LUHFWRUVE\
VKDUHKROGHUV WKH&RUSRUDWLRQVKDOOLQFOXGHLQLWVSUR[\VWDWHPHQWDQGIRUPRISUR[\
KHUHLQDIWHUWKH³3UR[\0DWHULDOV´ IRUDQDQQXDOPHHWLQJRIVKDUHKROGHUVIRUWKHHOHFWLRQRI
'LUHFWRUVLQDGGLWLRQWRWKHSHUVRQVVHOHFWHGDQGUHFRPPHQGHGIRUHOHFWLRQE\WKH%RDUGRI
'LUHFWRUVRUDQ\FRPPLWWHHWKHUHRIWKHQDPHWRJHWKHUZLWKWKH5HTXLUHG,QIRUPDWLRQ DV
GHILQHG$UWLFOH,6HFWLRQ F EHORZ RIDQ\SHUVRQQRPLQDWHGIRUHOHFWLRQ WKH³3UR[\$FFHVV
6KDUHKROGHU1RPLQHH´ WRWKH%RDUGRI'LUHFWRUVE\RQHRUPRUHVKDUHKROGHUVWKDWVDWLVILHVWKH
QRWLFHRZQHUVKLSDQGRWKHUUHTXLUHPHQWVRIWKLV$UWLFOH,6HFWLRQ VXFKVKDUHKROGHURUJURXS
RIVKDUHKROGHUVWKH³(OLJLEOH6KDUHKROGHU´ 
E  7RQRPLQDWHD3UR[\$FFHVV6KDUHKROGHU1RPLQHHWKH(OLJLEOH6KDUHKROGHUPXVW
SURYLGHDZULWWHQQRWLFHWKDWH[SUHVVO\HOHFWVWRKDYHLWV3UR[\$FFHVV6KDUHKROGHU1RPLQHH
LQFOXGHGLQWKH3UR[\0DWHULDOVSXUVXDQWWRWKLV$UWLFOH,6HFWLRQ WKH³1RWLFHRI3UR[\
$FFHVV1RPLQDWLRQ´ 7REHWLPHO\WKH1RWLFHRI3UR[\$FFHVV1RPLQDWLRQPXVWEHGHOLYHUHG
WRWKH6HFUHWDU\RIWKH&RUSRUDWLRQDWWKHSULQFLSDOH[HFXWLYHRIILFHRIWKH&RUSRUDWLRQQRWOHVV
WKDQQRUPRUHWKDQFDOHQGDUGD\VSULRUWRWKHDQQLYHUVDU\RIWKHGDWHWKDWWKH
&RUSRUDWLRQPDLOHGLWVSUR[\VWDWHPHQWIRUWKHSULRU\HDU¶VDQQXDOPHHWLQJRIVKDUHKROGHUV WKH
ODVWGD\RQZKLFKD1RWLFHRI3UR[\$FFHVV1RPLQDWLRQPD\EHGHOLYHUHGWKH³)LQDO3UR[\
$FFHVV1RPLQDWLRQ'DWH´ SURYLGHGKRZHYHUWKDWLI DQGRQO\LI WKHUHZDVQRDQQXDOPHHWLQJ
LQWKHSUHFHGLQJ\HDURUWKHGDWHRIWKHDQQXDOPHHWLQJLVDGYDQFHGPRUHWKDQFDOHQGDUGD\V
SULRUWRRUGHOD\HGE\PRUHWKDQFDOHQGDUGD\VDIWHUWKHDQQLYHUVDU\RIWKHSUHFHGLQJ\HDU¶V
DQQXDOPHHWLQJWREHWLPHO\QRWLFHE\WKH(OLJLEOH6KDUHKROGHUPXVWEHVRGHOLYHUHGQRWOHVV
WKDQQRUPRUHWKDQFDOHQGDUGD\VSULRUWRWKHGDWHRIVXFKDQQXDOPHHWLQJRULIWKHILUVW
SXEOLFDQQRXQFHPHQWRIWKHGDWHLVOHVVWKDQFDOHQGDUGD\VSULRUWRWKHGDWHRIVXFKDQQXDO
PHHWLQJE\WKHWKFDOHQGDUGD\IROORZLQJWKHGD\RQZKLFKVXFKSXEOLFDQQRXQFHPHQWLV
PDGH,QDGGLWLRQWRWKHRWKHUUHTXLUHPHQWVVHWIRUWKLQWKLV$UWLFOH,6HFWLRQWKH1RWLFHRI
3UR[\$FFHVV1RPLQDWLRQPXVWLQFOXGHWKHQDPHDQGDGGUHVVRIWKH(OLJLEOH6KDUHKROGHU
LQFOXGLQJHDFKVKDUHKROGHUDQGEHQHILFLDORZQHUZKRVHVKDUHRZQHUVKLSLVFRXQWHGIRUWKH
SXUSRVHVRITXDOLI\LQJDVDQ(OLJLEOH6KDUHKROGHU 
F  )RUSXUSRVHVRIWKLV$UWLFOH,6HFWLRQWKH³5HTXLUHG,QIRUPDWLRQ´WKDWWKH
&RUSRUDWLRQZLOOLQFOXGHLQWKH3UR[\0DWHULDOVLV L WKHLQIRUPDWLRQFRQFHUQLQJWKH3UR[\
$FFHVV6KDUHKROGHU1RPLQHHDQGWKH(OLJLEOH6KDUHKROGHUWKDWWKH&RUSRUDWLRQGHWHUPLQHVLV
UHTXLUHGWREHGLVFORVHGLQWKH3UR[\0DWHULDOVXQGHUWKH([FKDQJH$FWDQG LL LIWKH(OLJLEOH
6KDUHKROGHUVRHOHFWVD6WDWHPHQW DVGHILQHGLQ$UWLFOH,6HFWLRQ K EHORZ 1RWKLQJLQWKLV
$UWLFOH,6HFWLRQVKDOOOLPLWWKH&RUSRUDWLRQ¶VDELOLW\WRVROLFLWDJDLQVWDQGLQFOXGHLQWKH3UR[\
0DWHULDOVLWVRZQVWDWHPHQWVUHODWLQJWRDQ\3UR[\$FFHVV6KDUHKROGHU1RPLQHH
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G  7KHPD[LPXPQXPEHURI3UR[\$FFHVV6KDUHKROGHU1RPLQHHV LQFOXGLQJ3UR[\
$FFHVV6KDUHKROGHU1RPLQHHVWKDWZHUHVXEPLWWHGE\(OLJLEOH6KDUHKROGHUVIRULQFOXVLRQLQWKH
3UR[\0DWHULDOVSXUVXDQWWRWKLV$UWLFOH,6HFWLRQEXWHLWKHUDUHVXEVHTXHQWO\ZLWKGUDZQRU
WKDWWKH%RDUGRI'LUHFWRUVGHFLGHVWRVHOHFWDQGUHFRPPHQGDV'LUHFWRUQRPLQHHVXQGHU$UWLFOH
,6HFWLRQRIWKHVH5HJXODWLRQV WKDWPD\DSSHDULQWKH3UR[\0DWHULDOVZLWKUHVSHFWWRDQ
DQQXDOPHHWLQJRIVKDUHKROGHUVVKDOOQRWH[FHHGWKHJUHDWHURI L WZRRU LL RIWKHQXPEHU
RI'LUHFWRUVLQRIILFHDVRIWKH)LQDO3UR[\$FFHVV1RPLQDWLRQ'DWH RULIVXFKQXPEHULVQRWD
ZKROHQXPEHUWKHFORVHVWZKROHQXPEHUEHORZ  WKH³3HUPLWWHG1XPEHU´ SURYLGHG
KRZHYHUWKDWWKH3HUPLWWHG1XPEHUVKDOOEHUHGXFHGE\WKHQXPEHURILQFXPEHQW'LUHFWRUVZKR
KDGEHHQD3UR[\$FFHVV6KDUHKROGHU1RPLQHHZLWKUHVSHFWWRDQ\RIWKHSUHFHGLQJWZRDQQXDO
PHHWLQJVRIVKDUHKROGHUVDQGZKRVHUHHOHFWLRQDWWKHXSFRPLQJDQQXDOPHHWLQJLVEHLQJ
UHFRPPHQGHGE\WKH%RDUGRI'LUHFWRUVSURYLGHGIXUWKHUWKDWLQWKHHYHQWWKDWRQHRUPRUH
YDFDQFLHVIRUDQ\UHDVRQRFFXUVRQWKH%RDUGRI'LUHFWRUVDWDQ\WLPHDIWHUWKH)LQDO3UR[\
$FFHVV1RPLQDWLRQ'DWHDQGEHIRUHWKHGDWHRIWKHDSSOLFDEOHDQQXDOPHHWLQJRIVKDUHKROGHUV
DQGWKH%RDUGRI'LUHFWRUVUHGXFHVWKHVL]HRIWKH%RDUGRI'LUHFWRUVLQFRQQHFWLRQWKHUHZLWKWKH
3HUPLWWHG1XPEHUVKDOOEHFDOFXODWHGEDVHGRQWKHQXPEHURI'LUHFWRUVLQRIILFHDVVRUHGXFHG
,QWKHHYHQWWKDWWKHQXPEHURI3UR[\$FFHVV6KDUHKROGHU1RPLQHHVVXEPLWWHGE\(OLJLEOH
6KDUHKROGHUVSXUVXDQWWRWKLV$UWLFOH,6HFWLRQH[FHHGVWKH3HUPLWWHG1XPEHUHDFK(OLJLEOH
6KDUHKROGHUZLOOVHOHFWRQH3UR[\$FFHVV6KDUHKROGHU1RPLQHHIRULQFOXVLRQLQWKH3UR[\
0DWHULDOVXQWLOWKH3HUPLWWHG1XPEHULVUHDFKHGZLWKSUHIHUHQFHSURYLGHGEDVHGRQWKHQXPEHU
ODUJHVWWRVPDOOHVW RIVKDUHVRZQHGE\HDFK(OLJLEOH6KDUHKROGHUDVGLVFORVHGLQHDFK1RWLFHRI
3UR[\$FFHVV1RPLQDWLRQ,IWKH3HUPLWWHG1XPEHULVQRWUHDFKHGDIWHUHDFK(OLJLEOH
6KDUHKROGHUKDVVHOHFWHGRQH3UR[\$FFHVV6KDUHKROGHU1RPLQHHWKLVVHOHFWLRQSURFHVVZLOO
FRQWLQXHDVPDQ\WLPHVDVQHFHVVDU\IROORZLQJWKHVDPHRUGHUHDFKWLPHXQWLOWKH3HUPLWWHG
1XPEHULVUHDFKHG
H  $Q(OLJLEOH6KDUHKROGHULVRQHRUPRUHVKDUHKROGHUVZKRRZQVDQGKDVRZQHGRU
LVRUDUHDFWLQJRQEHKDOIRIRQHRUPRUHEHQHILFLDORZQHUVZKRRZQDQGKDYHRZQHG DVGHILQHG
LQ$UWLFOH,6HFWLRQ I EHORZ IRUDWOHDVWWKUHH\HDUVDVRIWKHGDWHWKH1RWLFHRI3UR[\$FFHVV
1RPLQDWLRQLVUHFHLYHGE\WKH&RUSRUDWLRQVKDUHVUHSUHVHQWLQJDWOHDVWRIWKHYRWLQJSRZHU
HQWLWOHGWRYRWHJHQHUDOO\LQWKHHOHFWLRQRI'LUHFWRUV WKH³5HTXLUHG6KDUHV´ DQGZKRFRQWLQXH
WRRZQWKH5HTXLUHG6KDUHVDWDOOWLPHVEHWZHHQWKHGDWHWKH1RWLFHRI3UR[\$FFHVV1RPLQDWLRQ
LVUHFHLYHGE\WKH&RUSRUDWLRQDQGWKHGDWHRIWKHDSSOLFDEOHDQQXDOPHHWLQJRIVKDUHKROGHUV
SURYLGHGWKDWWKHDJJUHJDWHQXPEHURIVXFKVKDUHKROGHUVDQGEHQHILFLDORZQHUVVKDOOQRWH[FHHG
7ZRRUPRUHIXQGVWKDWDUH L XQGHUFRPPRQPDQDJHPHQWDQGLQYHVWPHQWFRQWURORU LL 
XQGHUFRPPRQPDQDJHPHQWDQGIXQGHGSULPDULO\E\DVLQJOHHPSOR\HU VXFKIXQGVWRJHWKHU
XQGHUHDFKRI L RU LL FRPSULVLQJD³4XDOLI\LQJ)XQG´ VKDOOEHWUHDWHGDVRQHVKDUHKROGHUIRU
WKHSXUSRVHRIGHWHUPLQLQJWKHDJJUHJDWHQXPEHURIVKDUHKROGHUVLQWKLV$UWLFOH,6HFWLRQ H 
DQGWUHDWHGDVRQHSHUVRQIRUWKHSXUSRVHRIGHWHUPLQLQJRZQHUVKLSLQ$UWLFOH,6HFWLRQ I 
SURYLGHGWKDWHDFKIXQGFRPSULVLQJD4XDOLI\LQJ)XQGRWKHUZLVHPHHWVWKHUHTXLUHPHQWVVHW
IRUWKLQWKLV$UWLFOH,6HFWLRQ1RVKDUHKROGHURUEHQHILFLDORZQHUPD\EHDPHPEHURIPRUH
WKDQRQHJURXSFRQVWLWXWLQJDQ(OLJLEOH6KDUHKROGHUXQGHUWKLV$UWLFOH,6HFWLRQ6KRXOGDQ\
VKDUHKROGHURUEHQHILFLDORZQHUZLWKGUDZIURPDJURXSRI(OLJLEOH6KDUHKROGHUVDWDQ\WLPH
SULRUWRWKHDQQXDOPHHWLQJRIVKDUHKROGHUVWKHJURXSRI(OLJLEOH6KDUHKROGHUVVKDOORQO\EH
GHHPHGWRRZQWKHVKDUHVKHOGE\WKHUHPDLQLQJPHPEHUVRIWKHJURXS
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I  )RUSXUSRVHVRIFDOFXODWLQJWKH5HTXLUHG6KDUHV³RZQHUVKLS´VKDOOEHGHHPHGWR
FRQVLVWRIDQGLQFOXGHRQO\WKHRXWVWDQGLQJVKDUHVDVWRZKLFKDSHUVRQSRVVHVVHVERWK L WKHIXOO
YRWLQJDQGLQYHVWPHQWULJKWVSHUWDLQLQJWRWKHVKDUHVDQG LL WKHIXOOHFRQRPLFLQWHUHVWLQ
LQFOXGLQJWKHRSSRUWXQLW\IRUSURILWDQGULVNRIORVVRQ VXFKVKDUHVSURYLGHGWKDWWKHRZQHUVKLS
RIVKDUHVFDOFXODWHGLQDFFRUGDQFHZLWKFODXVHV L DQG LL VKDOOQRWLQFOXGHDQ\VKDUHV $ WKDWD
SHUVRQKDVVROGLQDQ\WUDQVDFWLRQWKDWKDVQRWEHHQVHWWOHGRUFORVHG % WKDWDSHUVRQKDV
ERUURZHGRUSXUFKDVHGSXUVXDQWWRDQDJUHHPHQWWRUHVHOORU & VXEMHFWWRDQ\RSWLRQZDUUDQW
IRUZDUGFRQWUDFWVZDSFRQWUDFWRIVDOHRWKHUGHULYDWLYHRUVLPLODUDJUHHPHQWHQWHUHGLQWRE\D
SHUVRQZKHWKHUDQ\VXFKLQVWUXPHQWRUDJUHHPHQWLVWREHVHWWOHGZLWKVKDUHVRUZLWKFDVKEDVHG
RQWKHQRWLRQDODPRXQWRUYDOXHRIVKDUHVLQDQ\VXFKFDVHZKLFKLQVWUXPHQWRUDJUHHPHQWKDV
RULVLQWHQGHGWRKDYHWKHSXUSRVHRUHIIHFWRI  UHGXFLQJLQDQ\PDQQHUWRDQ\H[WHQWRUDWDQ\
WLPHLQWKHIXWXUHWKHSHUVRQ¶VIXOOULJKWWRYRWHRUGLUHFWWKHYRWLQJRIDQ\VXFKVKDUHVRU  
KHGJLQJRIIVHWWLQJRUDOWHULQJWRDQ\GHJUHHJDLQRUORVVDULVLQJIURPWKHIXOOHFRQRPLF
RZQHUVKLSRIVXFKSHUVRQ¶VVKDUHV2ZQHUVKLSVKDOOLQFOXGHVKDUHVKHOGLQWKHQDPHRID
QRPLQHHRURWKHULQWHUPHGLDU\VRORQJDVWKHSHUVRQFODLPLQJRZQHUVKLSRIVXFKVKDUHVUHWDLQV
WKHULJKWWRLQVWUXFWKRZWKHVKDUHVDUHYRWHGZLWKUHVSHFWWRWKHHOHFWLRQRI'LUHFWRUVDQG
SRVVHVVHVWKHIXOOHFRQRPLFLQWHUHVWLQWKHVKDUHVSURYLGHGWKDWWKLVSURYLVLRQVKDOOQRWDOWHUWKH
REOLJDWLRQVRIDQ\VKDUHKROGHUWRSURYLGHWKH1RWLFHRI3UR[\$FFHVV1RPLQDWLRQ2ZQHUVKLSRI
VKDUHVVKDOOEHGHHPHGWRFRQWLQXHGXULQJDQ\SHULRGLQZKLFKVKDUHVKDYHEHHQORDQHGLIWKH
SHUVRQFODLPLQJRZQHUVKLSKDVWKHSRZHUWRUHFDOOVXFKORDQHGVKDUHVRQWKUHHEXVLQHVVGD\V¶
QRWLFHDQGWKHSHUVRQUHFDOOVWKHORDQHGVKDUHVZLWKLQWKUHHEXVLQHVVGD\VRIEHLQJQRWLILHGWKDW
LWV3UR[\$FFHVV6KDUHKROGHU1RPLQHHZLOOEHLQFOXGHGLQWKH3UR[\0DWHULDOVIRUWKHDSSOLFDEOH
DQQXDOPHHWLQJDQGWKHSHUVRQKROGVWKHUHFDOOHGVKDUHVWKURXJKVXFKDQQXDOPHHWLQJ
2ZQHUVKLSRIVKDUHVVKDOOEHGHHPHGWRFRQWLQXHGXULQJDQ\SHULRGLQZKLFKDQ\YRWLQJSRZHU
KDVEHHQGHOHJDWHGE\PHDQVRIDSUR[\SRZHURIDWWRUQH\RURWKHULQVWUXPHQWRUDUUDQJHPHQW
ZKLFKLVUHYRFDEOHDWDQ\WLPHZLWKRXWFRQGLWLRQ)RUSXUSRVHVRIWKLV$UWLFOH,6HFWLRQWKH
GHWHUPLQDWLRQRIWKHH[WHQWRIRZQHUVKLSRIVKDUHVVKDOOEHPDGHLQJRRGIDLWKE\WKH%RDUGRI
'LUHFWRUVZKLFKGHWHUPLQDWLRQVKDOOEHFRQFOXVLYHDQGELQGLQJRQWKH&RUSRUDWLRQDQGWKH
VKDUHKROGHUV$Q(OLJLEOH6KDUHKROGHUVKDOOLQFOXGHLQLWV1RWLFHRI3UR[\$FFHVV1RPLQDWLRQ
WKHQXPEHURIVKDUHVLWLVGHHPHGWRRZQIRUWKHSXUSRVHVRIWKLV$UWLFOH,6HFWLRQ
J  1RODWHUWKDQWKH)LQDO3UR[\$FFHVV1RPLQDWLRQ'DWHDQ(OLJLEOH6KDUHKROGHU
LQFOXGLQJHDFKVKDUHKROGHU4XDOLI\LQJ)XQGDQGEHQHILFLDORZQHUZKRVHVKDUHRZQHUVKLSLV
FRXQWHGIRUWKHSXUSRVHVRITXDOLI\LQJDVDQ(OLJLEOH6KDUHKROGHU PXVWSURYLGHWKHIROORZLQJ
LQIRUPDWLRQLQZULWLQJWRWKH6HFUHWDU\RIWKH&RUSRUDWLRQ
L 
DOORIWKHLQIRUPDWLRQUHTXLUHGSXUVXDQWWR$UWLFOH,6HFWLRQ E DVLIWKH
1RWLFHRI3UR[\$FFHVV1RPLQDWLRQZHUHDVKDUHKROGHU¶VQRWLFHZLWKUHVSHFWWR
QRPLQDWLRQVRISHUVRQVIRUHOHFWLRQRI'LUHFWRUVSXUVXDQWWR$UWLFOH,6HFWLRQ E 
LL  RQHRUPRUHZULWWHQVWDWHPHQWVIURPWKHUHFRUGKROGHURIWKHVKDUHV DQG
IURPHDFKLQWHUPHGLDU\WKURXJKZKLFKWKHVKDUHVDUHRUKDYHEHHQKHOGGXULQJWKH
UHTXLVLWHWKUHH\HDUKROGLQJSHULRG YHULI\LQJWKDWDVRIWKHGDWHWKH1RWLFHRI3UR[\
$FFHVV1RPLQDWLRQLVVHQWWRWKH&RUSRUDWLRQWKH(OLJLEOH6KDUHKROGHURZQVDQGKDV
RZQHGFRQWLQXRXVO\IRUWKHSUHFHGLQJWKUHH\HDUVWKH5HTXLUHG6KDUHVDQGWKH(OLJLEOH
6KDUHKROGHU¶VDJUHHPHQWWRSURYLGH $ ZLWKLQILYHEXVLQHVVGD\VDIWHUWKHUHFRUGGDWHIRU
WKHDSSOLFDEOHDQQXDOPHHWLQJZULWWHQVWDWHPHQWVIURPWKHUHFRUGKROGHUDQG
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LQWHUPHGLDULHVYHULI\LQJWKH(OLJLEOH6KDUHKROGHU¶VFRQWLQXRXVRZQHUVKLSRIWKH5HTXLUHG
6KDUHVWKURXJKWKHUHFRUGGDWHDQG % LPPHGLDWHQRWLFHLIWKH(OLJLEOH6KDUHKROGHU
FHDVHVWRRZQDQ\RIWKH5HTXLUHG6KDUHVSULRUWRWKHGDWHRIWKHDSSOLFDEOHDQQXDO
PHHWLQJRIVKDUHKROGHUV IRUSXUSRVHVRIWKLVFODXVH LL ³UHFRUGKROGHU´VKDOOPHDQWKH
DSSOLFDEOH'HSRVLWDU\7UXVW&RPSDQ\ ³'7&´ SDUWLFLSDQWIRUVKDUHVWKDWDUHGHSRVLWHG
DW'7& 
LLL  WKHZULWWHQFRQVHQWRIHDFK3UR[\$FFHVV6KDUHKROGHU1RPLQHHWREHLQJ
QDPHGLQWKH3UR[\0DWHULDOVDVDQRPLQHHDQGWRVHUYLQJDVD'LUHFWRULIHOHFWHGDQG
LY  DFRS\RIWKH6FKHGXOH1WKDWKDVEHHQILOHGZLWKWKH6HFXULWLHVDQG
([FKDQJH&RPPLVVLRQDVUHTXLUHGE\5XOHDXQGHUWKH([FKDQJH$FW
,QDGGLWLRQQRODWHUWKDQWKH)LQDO3UR[\$FFHVV1RPLQDWLRQ'DWHDQ(OLJLEOH6KDUHKROGHU
LQFOXGLQJHDFKVKDUHKROGHU4XDOLI\LQJ)XQGDQGEHQHILFLDORZQHUZKRVHVKDUHRZQHUVKLSLV
FRXQWHGIRUSXUSRVHVRITXDOLI\LQJDVDQ(OLJLEOH6KDUHKROGHU PXVWSURYLGHWRWKH6HFUHWDU\RI
WKH&RUSRUDWLRQDVLJQHGDQGZULWWHQ
L UHSUHVHQWDWLRQRIWKH(OLJLEOH6KDUHKROGHUWKDWVXFK(OLJLEOH6KDUHKROGHU $ 
DFTXLUHGWKH5HTXLUHG6KDUHVLQWKHRUGLQDU\FRXUVHRIEXVLQHVVDQGQRWZLWKWKHLQWHQWWR
FKDQJHRULQIOXHQFHFRQWURORIWKH&RUSRUDWLRQDQGGRHVQRWSUHVHQWO\KDYHVXFKLQWHQW
% LQWHQGVWRPDLQWDLQTXDOLI\LQJRZQHUVKLSRIWKH5HTXLUHG6KDUHVWKURXJKWKHGDWHRI
WKHDSSOLFDEOHDQQXDOPHHWLQJRIVKDUHKROGHUV & KDVQRWQRPLQDWHGDQGZLOOQRW
QRPLQDWHIRUHOHFWLRQWRWKH%RDUGRI'LUHFWRUVDWWKHDSSOLFDEOHDQQXDOPHHWLQJRI
VKDUHKROGHUVDQ\SHUVRQRWKHUWKDQLWV3UR[\$FFHVV6KDUHKROGHU1RPLQHH ' KDVQRW
HQJDJHGDQGZLOOQRWHQJDJHLQDQGKDVQRWDQGZLOOQRWEHD³SDUWLFLSDQW´LQDQRWKHU
SHUVRQ¶V³VROLFLWDWLRQ´ZLWKLQWKHPHDQLQJRI5XOHD O XQGHUWKH([FKDQJH$FWLQ
VXSSRUWRIWKHHOHFWLRQRIDQ\LQGLYLGXDODVD'LUHFWRUDWWKHDSSOLFDEOHDQQXDOPHHWLQJRI
VKDUHKROGHUVRWKHUWKDQLWV3UR[\$FFHVV6KDUHKROGHU1RPLQHH V RUDQRPLQHHRIWKH
%RDUGRI'LUHFWRUV ( ZLOOQRWGLVWULEXWHWRDQ\VKDUHKROGHUDQ\IRUPRISUR[\IRUWKH
DSSOLFDEOHDQQXDOPHHWLQJRIVKDUHKROGHUVRWKHUWKDQWKHIRUPGLVWULEXWHGE\WKH
&RUSRUDWLRQDQG ) ZLOOSURYLGHIDFWVVWDWHPHQWVDQGRWKHULQIRUPDWLRQLQDOO
FRPPXQLFDWLRQVZLWKWKH&RUSRUDWLRQDQGLWVVKDUHKROGHUVWKDWDUHRUZLOOEHWUXHDQG
FRUUHFWLQDOOPDWHULDOUHVSHFWVDQGGRQRWDQGZLOOQRWRPLWWRVWDWHDPDWHULDOIDFW
QHFHVVDU\LQRUGHUWRPDNHWKHVWDWHPHQWVPDGHLQOLJKWRIWKHFLUFXPVWDQFHVXQGHU
ZKLFKWKH\ZHUHPDGHQRWPLVOHDGLQJDQGRWKHUZLVHZLOOFRPSO\ZLWKDOODSSOLFDEOH
ODZVUXOHVDQGUHJXODWLRQVLQFRQQHFWLRQZLWKDQ\DFWLRQVWDNHQSXUVXDQWWRWKLV$UWLFOH,
6HFWLRQ
LL LQWKHFDVHRIDQRPLQDWLRQE\DJURXSRIVKDUHKROGHUVWKDWWRJHWKHUFRQVWLWXWHV
DQ(OLJLEOH6KDUHKROGHUGHVLJQDWLRQE\DOOVXFKJURXSPHPEHUVRIRQHJURXSPHPEHU
WKDWLVDXWKRUL]HGWRDFWRQEHKDOIRIDOOPHPEHUVRIWKHQRPLQDWLQJVKDUHKROGHUJURXS
ZLWKUHVSHFWWRWKHQRPLQDWLRQDQGPDWWHUVUHODWHGWKHUHWRLQFOXGLQJZLWKGUDZDORIWKH
QRPLQDWLRQDQG
LLL XQGHUWDNLQJWKDWWKH(OLJLEOH6KDUHKROGHUDJUHHVWR $ DVVXPHDOOOLDELOLW\
VWHPPLQJIURPDQ\OHJDORUUHJXODWRU\YLRODWLRQDULVLQJRXWRIWKH(OLJLEOH6KDUHKROGHU¶V
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FRPPXQLFDWLRQVZLWKWKHVKDUHKROGHUVRIWKH&RUSRUDWLRQRURXWRIWKHLQIRUPDWLRQWKDW
WKH(OLJLEOH6KDUHKROGHUSURYLGHGWRWKH&RUSRUDWLRQ % LQGHPQLI\DQGKROGKDUPOHVV
WKH&RUSRUDWLRQDQGHDFKRILWV'LUHFWRUVRIILFHUVDQGHPSOR\HHVLQGLYLGXDOO\DJDLQVWDQ\
OLDELOLW\ORVVRUGDPDJHVLQFRQQHFWLRQZLWKDQ\WKUHDWHQHGRUSHQGLQJDFWLRQVXLWRU
SURFHHGLQJZKHWKHUOHJDODGPLQLVWUDWLYHRULQYHVWLJDWLYHDJDLQVWWKH&RUSRUDWLRQRUDQ\
RILWV'LUHFWRUVRIILFHUVRUHPSOR\HHVDULVLQJRXWRIDQ\QRPLQDWLRQVROLFLWDWLRQRURWKHU
DFWLYLW\E\WKH(OLJLEOH6KDUHKROGHULQFRQQHFWLRQZLWKLWVHIIRUWVWRHOHFWWKH3UR[\
$FFHVV6KDUHKROGHU1RPLQHHSXUVXDQWWRWKLV$UWLFOH,6HFWLRQDQG & ILOHZLWKWKH
6HFXULWLHVDQG([FKDQJH&RPPLVVLRQDQ\VROLFLWDWLRQRURWKHUFRPPXQLFDWLRQZLWKWKH
&RUSRUDWLRQ¶VVKDUHKROGHUVUHODWLQJWRWKHPHHWLQJDWZKLFKWKH3UR[\$FFHVV
6KDUHKROGHU1RPLQHHZLOOEHQRPLQDWHGUHJDUGOHVVRIZKHWKHUDQ\VXFKILOLQJLV
UHTXLUHGXQGHU5HJXODWLRQ$RIWKH([FKDQJH$FWRUZKHWKHUDQ\H[HPSWLRQIURP
ILOLQJLVDYDLODEOHIRUVXFKVROLFLWDWLRQRURWKHUFRPPXQLFDWLRQXQGHU5HJXODWLRQ$RI
WKH([FKDQJH$FW
,QDGGLWLRQQRODWHUWKDQWKH)LQDO3UR[\$FFHVV1RPLQDWLRQ'DWHD4XDOLI\LQJ)XQGZKRVH
VKDUHRZQHUVKLSLVFRXQWHGIRUSXUSRVHVRITXDOLI\LQJDVDQ(OLJLEOH6KDUHKROGHUPXVWSURYLGHWR
WKH6HFUHWDU\RIWKH&RUSRUDWLRQGRFXPHQWDWLRQUHDVRQDEO\VDWLVIDFWRU\WRWKH%RDUGRI'LUHFWRUV
WKDWGHPRQVWUDWHVWKDWWKHIXQGVFRPSULVLQJWKH4XDOLI\LQJ)XQGDUHHLWKHU L XQGHUFRPPRQ
PDQDJHPHQWDQGLQYHVWPHQWFRQWURORU LL XQGHUFRPPRQPDQDJHPHQWDQGIXQGHGSULPDULO\E\
DVLQJOHHPSOR\HU
K  7KH(OLJLEOH6KDUHKROGHUPD\SURYLGHWRWKH6HFUHWDU\RIWKH&RUSRUDWLRQDWWKH
WLPHWKHLQIRUPDWLRQUHTXLUHGE\WKLV$UWLFOH,6HFWLRQLVSURYLGHGDZULWWHQVWDWHPHQWIRU
LQFOXVLRQLQWKH3UR[\0DWHULDOVIRUWKHDSSOLFDEOHDQQXDOPHHWLQJRIVKDUHKROGHUVQRWWRH[FHHG
ZRUGVLQVXSSRUWRIWKH(OLJLEOH6KDUHKROGHU¶V3UR[\$FFHVV6KDUHKROGHU1RPLQHH WKH
³6WDWHPHQW´ 1RWZLWKVWDQGLQJDQ\WKLQJWRWKHFRQWUDU\FRQWDLQHGLQWKLV$UWLFOH,6HFWLRQ
WKH&RUSRUDWLRQPD\RPLWIURPWKH3UR[\0DWHULDOVDQ\LQIRUPDWLRQRU6WDWHPHQW RUSRUWLRQ
WKHUHRI WKDWLWLQJRRGIDLWKEHOLHYHVZRXOGYLRODWHDQ\DSSOLFDEOHODZRUUHJXODWLRQ
L 
1RODWHUWKDQWKH)LQDO3UR[\$FFHVV1RPLQDWLRQ'DWHHDFK3UR[\$FFHVV
6KDUHKROGHU1RPLQHHPXVW
L 
SURYLGHWRWKH6HFUHWDU\RIWKH&RUSRUDWLRQDOORIWKHFRQVHQWV
UHSUHVHQWDWLRQVDQGDJUHHPHQWVUHTXLUHGSXUVXDQWWR$UWLFOH,6HFWLRQDVLIWKH3UR[\
$FFHVV6KDUHKROGHU1RPLQHHZDVDQRPLQHH
LL  VXEPLWWRWKH6HFUHWDU\RIWKH&RUSRUDWLRQDOOFRPSOHWHGDQGVLJQHG
GRFXPHQWVUHTXLUHGRIWKH&RUSRUDWLRQ¶V'LUHFWRUVDQGQRPLQHHVIRUHOHFWLRQWRWKH
%RDUGRI'LUHFWRUVZLWKLQILYHEXVLQHVVGD\VRIUHFHLSWRIHDFKVXFKTXHVWLRQQDLUHIURP
WKH&RUSRUDWLRQDQG
LLL  SURYLGHWRWKH6HFUHWDU\RIWKH&RUSRUDWLRQZLWKLQILYHEXVLQHVVGD\VRI
WKH&RUSRUDWLRQ¶VUHTXHVWVXFKDGGLWLRQDOLQIRUPDWLRQDVWKH&RUSRUDWLRQGHWHUPLQHVPD\
EHQHFHVVDU\WRSHUPLWWKH%RDUGRI'LUHFWRUVWRGHWHUPLQH $ VXFK3UR[\$FFHVV
6KDUHKROGHU1RPLQHH¶VVWDWXVDVWR³LQGHSHQGHQFH´LQFOXGLQJUHIHUHQFHVWRWKHFULWHULD
HVWDEOLVKHGE\WKH1HZ<RUN6WRFN([FKDQJH RUDQ\RWKHUH[FKDQJHRUTXRWDWLRQV\VWHP
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RQZKLFKWKH&RUSRUDWLRQ¶VHTXLW\VHFXULWLHVDUHOLVWHG DQ\DSSOLFDEOHUXOHVRIWKH
6HFXULWLHVDQG([FKDQJH&RPPLVVLRQDQGWKH&RUSRUDWLRQ¶V&RUSRUDWH*RYHUQDQFH
*XLGHOLQHVDQG,QGHSHQGHQFH6WDQGDUGVIRU'LUHFWRUV % LIVXFK3UR[\$FFHVV
6KDUHKROGHU1RPLQHHKDVDQ\GLUHFWRULQGLUHFWUHODWLRQVKLSZLWKWKH&RUSRUDWLRQDQG
& LIVXFK3UR[\$FFHVV6KDUHKROGHU1RPLQHHLVQRWDQGKDVQRWEHHQVXEMHFWWRDQ\
HYHQWVSHFLILHGLQ,WHP I RI5HJXODWLRQ6.RIWKH([FKDQJH$FWRUDQ\VXFFHVVRU
SURYLVLRQ
,QWKHHYHQWWKDWDQ\LQIRUPDWLRQRUFRPPXQLFDWLRQVSURYLGHGE\WKH(OLJLEOH6KDUHKROGHURUWKH
3UR[\$FFHVV6KDUHKROGHU1RPLQHHWRWKH&RUSRUDWLRQRULWVVKDUHKROGHUVFHDVHVWREHWUXHDQG
FRUUHFWLQDQ\UHVSHFWRURPLWVDIDFWQHFHVVDU\WRPDNHWKHVWDWHPHQWVPDGHLQOLJKWRIWKH
FLUFXPVWDQFHVXQGHUZKLFKWKH\ZHUHPDGHQRWPLVOHDGLQJHDFK(OLJLEOH6KDUHKROGHURU3UR[\
$FFHVV6KDUHKROGHU1RPLQHHDVWKHFDVHPD\EHVKDOOSURPSWO\QRWLI\WKH6HFUHWDU\RIWKH
&RUSRUDWLRQRIDQ\VXFKLQDFFXUDF\RURPLVVLRQLQVXFKSUHYLRXVO\SURYLGHGLQIRUPDWLRQDQGRI
WKHLQIRUPDWLRQWKDWLVUHTXLUHGWRPDNHVXFKLQIRUPDWLRQRUFRPPXQLFDWLRQWUXHDQGFRUUHFW
M 
$Q\3UR[\$FFHVV6KDUHKROGHU1RPLQHHZKRLVLQFOXGHGLQWKH3UR[\0DWHULDOV
IRUDSDUWLFXODUDQQXDOPHHWLQJRIVKDUHKROGHUVEXWHLWKHU L ZLWKGUDZVIURPRUEHFRPHV
LQHOLJLEOHRUXQDYDLODEOHIRUHOHFWLRQDWWKDWDQQXDOPHHWLQJRU LL GRHVQRWUHFHLYHDWOHDVW
RIWKHYRWHVFDVWLQIDYRURIWKH3UR[\$FFHVV6KDUHKROGHU1RPLQHH¶VHOHFWLRQZLOOEHLQHOLJLEOH
WREHD3UR[\$FFHVV6KDUHKROGHU1RPLQHHSXUVXDQWWRWKLV$UWLFOH,6HFWLRQIRUWKHQH[WWZR
DQQXDOPHHWLQJVRIVKDUHKROGHUV$Q\3UR[\$FFHVV6KDUHKROGHU1RPLQHHZKRLVLQFOXGHGLQ
WKH3UR[\0DWHULDOVIRUDSDUWLFXODUDQQXDOPHHWLQJRIVKDUHKROGHUVEXWVXEVHTXHQWO\LV
GHWHUPLQHGQRWWRVDWLVI\WKHHOLJLELOLW\UHTXLUHPHQWVRIWKLV$UWLFOH,6HFWLRQRUDQ\RWKHU
SURYLVLRQRIWKHVH5HJXODWLRQVRUWKH&RUSRUDWLRQ¶V$UWLFOHVRI,QFRUSRUDWLRQ&RUSRUDWH
*RYHUQDQFH*XLGHOLQHV,QGHSHQGHQFH6WDQGDUGVIRU'LUHFWRUVRURWKHUDSSOLFDEOHGRFXPHQWRU
UHJXODWLRQDWDQ\WLPHEHIRUHWKHDSSOLFDEOHDQQXDOPHHWLQJRIVKDUHKROGHUVZLOOQRWEHHOLJLEOH
IRUHOHFWLRQDWWKHUHOHYDQWDQQXDOPHHWLQJRIVKDUHKROGHUVDQGPD\QRWEHVXEVWLWXWHGE\WKH
(OLJLEOH6KDUHKROGHUWKDWQRPLQDWHGVXFK3UR[\$FFHVV6KDUHKROGHU1RPLQHH$Q\(OLJLEOH
6KDUHKROGHU LQFOXGLQJHDFKVKDUHKROGHU4XDOLI\LQJ)XQGRUEHQHILFLDORZQHUZKRVHVKDUH
RZQHUVKLSLVFRXQWHGIRUWKHSXUSRVHVRITXDOLI\LQJDVDQ(OLJLEOH6KDUHKROGHU ZKRVH3UR[\
$FFHVV6KDUHKROGHU1RPLQHHLVHOHFWHGDVD'LUHFWRUDWWKHDQQXDOPHHWLQJRIVKDUHKROGHUVZLOO
QRWEHHOLJLEOHWRQRPLQDWHRUSDUWLFLSDWHLQWKHQRPLQDWLRQRID3UR[\$FFHVV6KDUHKROGHU
1RPLQHHIRUWKHIROORZLQJWZRDQQXDOPHHWLQJVRIVKDUHKROGHUVRWKHUWKDQWKHQRPLQDWLRQRI
VXFKSUHYLRXVO\HOHFWHG3UR[\$FFHVV6KDUHKROGHU1RPLQHH
N  7KH&RUSRUDWLRQVKDOOQRWEHUHTXLUHGWRLQFOXGHSXUVXDQWWRWKLV$UWLFOH,
6HFWLRQD3UR[\$FFHVV6KDUHKROGHU1RPLQHHLQWKH3UR[\0DWHULDOVIRUDQ\PHHWLQJRI
VKDUHKROGHUVRULIWKHSUR[\VWDWHPHQWDOUHDG\KDVEHHQILOHGWRDOORZWKHQRPLQDWLRQRID
3UR[\$FFHVV6KDUHKROGHU1RPLQHHQRWZLWKVWDQGLQJWKDWSUR[LHVLQUHVSHFWRIVXFKYRWHPD\
KDYHEHHQUHFHLYHGE\WKH&RUSRUDWLRQ
L 
LIDQ\SHUVRQLVHQJDJLQJLQD³VROLFLWDWLRQ´ZLWKLQWKHPHDQLQJRI5XOH
D O XQGHUWKH([FKDQJH$FWLQVXSSRUWRIWKHHOHFWLRQRIDQ\LQGLYLGXDODVD'LUHFWRU
DWWKHDSSOLFDEOHDQQXDOPHHWLQJRIVKDUHKROGHUVRWKHUWKDQDQRPLQHHRIWKH%RDUGRI
'LUHFWRUV
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 LL  LIWKH3UR[\$FFHVV6KDUHKROGHU1RPLQHHRUWKH(OLJLEOH6KDUHKROGHU RU
DQ\PHPEHURIDQ\JURXSRIVKDUHKROGHUVWKDWWRJHWKHULVVXFK(OLJLEOH6KDUHKROGHU ZKR
KDVQRPLQDWHGVXFK3UR[\$FFHVV6KDUHKROGHU1RPLQHHKDVHQJDJHGLQRULVFXUUHQWO\
HQJDJHGLQRUKDVEHHQRULVD³SDUWLFLSDQW´LQDQRWKHUSHUVRQ¶V³VROLFLWDWLRQ´ZLWKLQWKH
PHDQLQJRI5XOHD O XQGHUWKH([FKDQJH$FWLQVXSSRUWRIWKHHOHFWLRQRIDQ\
LQGLYLGXDODVD'LUHFWRUDWWKHDSSOLFDEOHDQQXDOPHHWLQJRIVKDUHKROGHUVRWKHUWKDQLWV
3UR[\$FFHVV6KDUHKROGHU1RPLQHH V RUDQRPLQHHRIWKH%RDUGRI'LUHFWRUV
LLL  ZKRLVQRWLQGHSHQGHQWXQGHUWKHOLVWLQJVWDQGDUGVRIHDFKSULQFLSDO86
VHFXULWLHVH[FKDQJHXSRQZKLFKWKHFRPPRQVKDUHVRIWKH&RUSRUDWLRQDUHOLVWHGDQ\
DSSOLFDEOHUXOHVRIWKH6HFXULWLHVDQG([FKDQJH&RPPLVVLRQDQGDQ\SXEOLFO\GLVFORVHG
VWDQGDUGVXVHGE\WKH%RDUGRI'LUHFWRUVLQGHWHUPLQLQJDQGGLVFORVLQJLQGHSHQGHQFHRI
WKH&RUSRUDWLRQ¶V'LUHFWRUVLQHDFKFDVHDVGHWHUPLQHGE\WKH%RDUGRI'LUHFWRUV
LY  ZKRGRHVQRWPHHWWKHDXGLWFRPPLWWHHLQGHSHQGHQFHUHTXLUHPHQWVXQGHU
WKHUXOHVRIDQ\86VHFXULWLHVH[FKDQJHXSRQZKLFKWKHFRPPRQVKDUHVRIWKH
&RUSRUDWLRQDUHWUDGHGLVQRWD³QRQHPSOR\HHGLUHFWRU´IRUWKHSXUSRVHVRI5XOHE
XQGHUWKH([FKDQJH$FW RUDQ\VXFFHVVRUUXOH LVQRWDQ³RXWVLGHGLUHFWRU´IRUWKH
SXUSRVHVRI6HFWLRQ P RIWKH,QWHUQDO5HYHQXH&RGH RUDQ\VXFFHVVRUSURYLVLRQ 
Y  ZKRVHHOHFWLRQDVDPHPEHURIWKH%RDUGRI'LUHFWRUVZRXOGFDXVHWKH
&RUSRUDWLRQWREHLQYLRODWLRQRIWKHVH5HJXODWLRQVWKH$UWLFOHVRI,QFRUSRUDWLRQWKH
UXOHVDQGOLVWLQJVWDQGDUGVRIWKHSULQFLSDO86VHFXULWLHVH[FKDQJHVXSRQZKLFKWKH
FRPPRQVKDUHVRIWKH&RUSRUDWLRQDUHOLVWHGRUDQ\DSSOLFDEOHVWDWHRUIHGHUDOODZUXOH
RUUHJXODWLRQ
YL  ZKRLVRUKDVEHHQZLWKLQWKHSDVWWKUHH\HDUVDQRIILFHURUGLUHFWRURID
FRPSHWLWRUDVGHILQHGLQ6HFWLRQRIWKH&OD\WRQ$QWLWUXVW$FWRI
YLL  ZKRVHWKHQFXUUHQWRUZLWKLQWKHSUHFHGLQJWHQ\HDUV¶EXVLQHVVRUSHUVRQDO
LQWHUHVWVSODFHVXFK3UR[\$FFHVV6KDUHKROGHU1RPLQHHLQDFRQIOLFWRILQWHUHVWZLWKWKH
&RUSRUDWLRQRUDQ\RILWVVXEVLGLDULHVWKDWZRXOGFDXVHVXFK3UR[\$FFHVV6KDUHKROGHU
1RPLQHHWRYLRODWHDQ\ILGXFLDU\GXWLHVRIGLUHFWRUVHVWDEOLVKHGSXUVXDQWWRWKH2KLR
*HQHUDO&RUSRUDWLRQ/DZLQFOXGLQJEXWQRWOLPLWHGWRWKHGXW\RIOR\DOW\DQGGXW\RI
FDUHDVGHWHUPLQHGE\WKH%RDUGRI'LUHFWRUV
YLLL  ZKRLVDQDPHGVXEMHFWRIDSHQGLQJFULPLQDOSURFHHGLQJ H[FOXGLQJ
WUDIILFYLRODWLRQVDQGRWKHUPLQRURIIHQVHV RUKDVEHHQFRQYLFWHGLQVXFKDFULPLQDO
SURFHHGLQJZLWKLQWKHSDVWWHQ\HDUV
L[  LIVXFK3UR[\$FFHVV6KDUHKROGHU1RPLQHHRUWKHDSSOLFDEOH(OLJLEOH
6KDUHKROGHU RUDQ\PHPEHURIDQ\JURXSRIVKDUHKROGHUVWKDWWRJHWKHULVVXFK(OLJLEOH
6KDUHKROGHU VKDOOKDYHSURYLGHGLQIRUPDWLRQWRWKH&RUSRUDWLRQLQFRQQHFWLRQZLWKVXFK
QRPLQDWLRQLQFOXGLQJLQIRUPDWLRQSURYLGHGSXUVXDQWWRWKLV$UWLFOH,6HFWLRQWKDWZDV
XQWUXHLQDQ\PDWHULDOUHVSHFWRURPLWWHGWRVWDWHDPDWHULDOIDFWQHFHVVDU\LQRUGHUWR
PDNHDQ\VWDWHPHQWPDGHLQOLJKWRIWKHFLUFXPVWDQFHVXQGHUZKLFKLWZDVPDGHQRW
PLVOHDGLQJDVGHWHUPLQHGE\WKH%RDUGRI'LUHFWRUVRUDQ\FRPPLWWHHWKHUHRI
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[  WKH(OLJLEOH6KDUHKROGHU RUDQ\PHPEHURIDQ\JURXSRIVKDUHKROGHUVWKDW
WRJHWKHULVVXFK(OLJLEOH6KDUHKROGHU DQGWKH3UR[\$FFHVV6KDUHKROGHU1RPLQHHGRQRW
DSSHDUDWWKHDSSOLFDEOHDQQXDOPHHWLQJRIVKDUHKROGHUVWRSUHVHQWWKH3UR[\$FFHVV
6KDUHKROGHU1RPLQHHIRUHOHFWLRQ
[L  WKH(OLJLEOH6KDUHKROGHU RUDQ\PHPEHURIDQ\JURXSRIVKDUHKROGHUVWKDW
WRJHWKHULVVXFK(OLJLEOH6KDUHKROGHU RUDSSOLFDEOH3UR[\$FFHVV6KDUHKROGHU1RPLQHH
RWKHUZLVHEUHDFKHVRUIDLOVWRFRPSO\ZLWKRUWKH%RDUGRI'LUHFWRUVRUDQ\FRPPLWWHH
WKHUHRIGHWHUPLQHVLWKDVEUHDFKHGLWVUHSUHVHQWDWLRQVRUREOLJDWLRQVSXUVXDQWWRWKHVH
5HJXODWLRQVLQFOXGLQJZLWKRXWOLPLWDWLRQWKLV$UWLFOH,6HFWLRQRU
[LL  WKH(OLJLEOH6KDUHKROGHUFHDVHVWREHDQ(OLJLEOH6KDUHKROGHUIRUDQ\
UHDVRQLQFOXGLQJEXWQRWOLPLWHGWRQRWRZQLQJWKH5HTXLUHG6KDUHVWKURXJKWKHGDWHRI
WKHDSSOLFDEOHDQQXDOPHHWLQJ
)RUWKHSXUSRVHRIWKLV6HFWLRQ N  $ FODXVHV LL WKURXJK [LL ZLOOUHVXOWLQWKHH[FOXVLRQ
IURPWKH3UR[\0DWHULDOVSXUVXDQWWRWKLV$UWLFOH,6HFWLRQRIWKHVSHFLILF3UR[\$FFHVV
6KDUHKROGHU1RPLQHHWRZKRPWKHLQHOLJLELOLW\DSSOLHVRULIWKHSUR[\VWDWHPHQWDOUHDG\KDV
EHHQILOHGWKHLQHOLJLELOLW\RIWKH3UR[\$FFHVV6KDUHKROGHU1RPLQHHDQG % FODXVH L PD\DW
WKHVROHGLVFUHWLRQRIWKH%RDUGRI'LUHFWRUVUHVXOWLQWKHH[FOXVLRQIURPWKH3UR[\0DWHULDOV
SXUVXDQWWRWKLV$UWLFOH,6HFWLRQRIDOORUDQ\QXPEHURI3UR[\$FFHVV6KDUHKROGHU1RPLQHHV
IURPWKHDSSOLFDEOHDQQXDOPHHWLQJRI6KDUHKROGHUVRULIWKHSUR[\VWDWHPHQWDOUHDG\KDVEHHQ
ILOHGWKHLQHOLJLELOLW\RIDOO3UR[\$FFHVV6KDUHKROGHU1RPLQHHV
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7KDQNVIRU\RXUQRWH8QIRUWXQDWHO\,DPQRZRXWRIWKHFRXQWU\RQYDFDWLRQXQWLO-XO\WK
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EXHIBIT C
Proposed Proxy Access Bylaw

Draft dated June 25, 2018
CONFIDENTIAL

Parker-Hannifin Corporation
Proxy Access Amendments to Code of Regulations
Article I. Meetings of Shareholders. [ . . .]
Section 8.
Inclusion of Director Nominations by Shareholders in the Corporation’s
Proxy Materials.
(a)
Subject to the terms and conditions set forth in these Regulations (including the
provisions of Article I, Section 6 concerning the general nomination of Directors by
shareholders), the Corporation shall include in its proxy statement and form of proxy
(hereinafter, the “Proxy Materials”) for an annual meeting of shareholders for the election of
Directors, in addition to the persons selected and recommended for election by the Board of
Directors or any committee thereof, the name, together with the Required Information (as
defined Article I, Section 8(c) below), of any person nominated for election (the “Proxy Access
Shareholder Nominee”) to the Board of Directors by one or more shareholders that satisfies the
notice, ownership and other requirements of this Article I, Section 8 (such shareholder or group
of shareholders, the “Eligible Shareholder”).
(b)
To nominate a Proxy Access Shareholder Nominee, the Eligible Shareholder must
provide a written notice that expressly elects to have its Proxy Access Shareholder Nominee
included in the Proxy Materials pursuant to this Article I, Section 8 (the “Notice of Proxy
Access Nomination”). To be timely, the Notice of Proxy Access Nomination must be delivered
to the Secretary of the Corporation at the principal executive office of the Corporation not less
than 120, nor more than 150, calendar days prior to the anniversary of the date that the
Corporation mailed its proxy statement for the prior year’s annual meeting of shareholders (the
last day on which a Notice of Proxy Access Nomination may be delivered, the “Final Proxy
Access Nomination Date”); provided, however, that if (and only if) there was no annual meeting
in the preceding year or the date of the annual meeting is advanced more than 30 calendar days
prior to, or delayed by more than 30 calendar days after the anniversary of the preceding year’s
annual meeting, to be timely, notice by the Eligible Shareholder must be so delivered not less
than 120, nor more than 150, calendar days prior to the date of such annual meeting or, if the first
public announcement of the date is less than 130 calendar days prior to the date of such annual
meeting, by the 10th calendar day following the day on which such public announcement is
made. In addition to the other requirements set forth in this Article I, Section 8, the Notice of
Proxy Access Nomination must include the name and address of the Eligible Shareholder
(including each shareholder and beneficial owner whose share ownership is counted for the
purposes of qualifying as an Eligible Shareholder).
(c)
For purposes of this Article I, Section 8, the “Required Information” that the
Corporation will include in the Proxy Materials is (i) the information concerning the Proxy
Access Shareholder Nominee and the Eligible Shareholder that the Corporation determines is
required to be disclosed in the Proxy Materials under the Exchange Act; and (ii) if the Eligible
Shareholder so elects, a Statement (as defined in Article I, Section 8(h) below). Nothing in this
Article I, Section 8 shall limit the Corporation’s ability to solicit against and include in the Proxy
Materials its own statements relating to any Proxy Access Shareholder Nominee.
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(d)
The maximum number of Proxy Access Shareholder Nominees (including Proxy
Access Shareholder Nominees that were submitted by Eligible Shareholders for inclusion in the
Proxy Materials pursuant to this Article I, Section 8 but either are subsequently withdrawn or
that the Board of Directors decides to select and recommend as Director nominees under Article
I, Section 6 of these Regulations) that may appear in the Proxy Materials with respect to an
annual meeting of shareholders shall not exceed the greater of (i) two or (ii) 20% of the number
of Directors in office as of the Final Proxy Access Nomination Date (or if such number is not a
whole number, the closest whole number below 20%) (the “Permitted Number”); provided,
however, that the Permitted Number shall be reduced by the number of incumbent Directors who
had been a Proxy Access Shareholder Nominee with respect to any of the preceding two annual
meetings of shareholders and whose reelection at the upcoming annual meeting is being
recommended by the Board of Directors; provided, further, that in the event that one or more
vacancies for any reason occurs on the Board of Directors at any time after the Final Proxy
Access Nomination Date and before the date of the applicable annual meeting of shareholders
and the Board of Directors reduces the size of the Board of Directors in connection therewith, the
Permitted Number shall be calculated based on the number of Directors in office as so reduced.
In the event that the number of Proxy Access Shareholder Nominees submitted by Eligible
Shareholders pursuant to this Article I, Section 8 exceeds the Permitted Number, each Eligible
Shareholder will select one Proxy Access Shareholder Nominee for inclusion in the Proxy
Materials until the Permitted Number is reached, with preference provided based on the number
(largest to smallest) of shares owned by each Eligible Shareholder as disclosed in each Notice of
Proxy Access Nomination. If the Permitted Number is not reached after each Eligible
Shareholder has selected one Proxy Access Shareholder Nominee, this selection process will
continue as many times as necessary, following the same order each time, until the Permitted
Number is reached.
(e)
An Eligible Shareholder is one or more shareholders who owns and has owned, or
is or are acting on behalf of one or more beneficial owners who own and have owned (as defined
in Article I, Section 8(f) below), for at least three years as of the date the Notice of Proxy Access
Nomination is received by the Corporation, shares representing at least 3% of the voting power
entitled to vote generally in the election of Directors (the “Required Shares”), and who continue
to own the Required Shares at all times between the date the Notice of Proxy Access Nomination
is received by the Corporation and the date of the applicable annual meeting of shareholders,
provided that the aggregate number of such shareholders and beneficial owners shall not exceed
20. Two or more funds that are (i) under common management and investment control or (ii)
under common management and funded primarily by a single employer (such funds together
under each of (i) or (ii) comprising a “Qualifying Fund”) shall be treated as one shareholder for
the purpose of determining the aggregate number of shareholders in this Article I, Section 8(e),
and treated as one person for the purpose of determining ownership in Article I, Section 8(f),
provided that each fund comprising a Qualifying Fund otherwise meets the requirements set
forth in this Article I, Section 8. No shareholder or beneficial owner may be a member of more
than one group constituting an Eligible Shareholder under this Article I, Section 8. Should any
shareholder or beneficial owner withdraw from a group of Eligible Shareholders at any time
prior to the annual meeting of shareholders, the group of Eligible Shareholders shall only be
deemed to own the shares held by the remaining members of the group.
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(f)
For purposes of calculating the Required Shares, “ownership” shall be deemed to
consist of and include only the outstanding shares as to which a person possesses both (i) the full
voting and investment rights pertaining to the shares and (ii) the full economic interest in
(including the opportunity for profit and risk of loss on) such shares; provided that the ownership
of shares calculated in accordance with clauses (i) and (ii) shall not include any shares (A) that a
person has sold in any transaction that has not been settled or closed, (B) that a person has
borrowed or purchased pursuant to an agreement to resell or (C) subject to any option, warrant,
forward contract, swap, contract of sale, other derivative or similar agreement entered into by a
person, whether any such instrument or agreement is to be settled with shares or with cash based
on the notional amount or value of shares, in any such case which instrument or agreement has,
or is intended to have, the purpose or effect of (1) reducing in any manner, to any extent or at any
time in the future, the person’s full right to vote or direct the voting of any such shares, or (2)
hedging, offsetting or altering to any degree gain or loss arising from the full economic
ownership of such person’s shares. Ownership shall include shares held in the name of a
nominee or other intermediary so long as the person claiming ownership of such shares retains
the right to instruct how the shares are voted with respect to the election of Directors and
possesses the full economic interest in the shares, provided that this provision shall not alter the
obligations of any shareholder to provide the Notice of Proxy Access Nomination. Ownership of
shares shall be deemed to continue during any period in which shares have been loaned if the
person claiming ownership has the power to recall such loaned shares on three business days’
notice and the person recalls the loaned shares within three business days of being notified that
its Proxy Access Shareholder Nominee will be included in the Proxy Materials for the applicable
annual meeting, and the person holds the recalled shares through such annual meeting.
Ownership of shares shall be deemed to continue during any period in which any voting power
has been delegated by means of a proxy, power of attorney or other instrument or arrangement
which is revocable at any time without condition. For purposes of this Article I, Section 8, the
determination of the extent of ownership of shares shall be made in good faith by the Board of
Directors, which determination shall be conclusive and binding on the Corporation and the
shareholders. An Eligible Shareholder shall include in its Notice of Proxy Access Nomination
the number of shares it is deemed to own for the purposes of this Article I, Section 8.
(g)
No later than the Final Proxy Access Nomination Date, an Eligible Shareholder
(including each shareholder, Qualifying Fund and beneficial owner whose share ownership is
counted for the purposes of qualifying as an Eligible Shareholder) must provide the following
information in writing to the Secretary of the Corporation:
(i)
all of the information required pursuant to Article I, Section 6(b) as if the
Notice of Proxy Access Nomination were a shareholder’s notice with respect to
nominations of persons for election of Directors pursuant to Article I, Section 6(b);
(ii)
one or more written statements from the record holder of the shares (and
from each intermediary through which the shares are or have been held during the
requisite three-year holding period) verifying that, as of the date the Notice of Proxy
Access Nomination is sent to the Corporation, the Eligible Shareholder owns, and has
owned continuously for the preceding three years, the Required Shares, and the Eligible
Shareholder’s agreement to provide (A) within five business days after the record date for
the applicable annual meeting, written statements from the record holder and

NAI-1503921990v1

intermediaries verifying the Eligible Shareholder’s continuous ownership of the Required
Shares through the record date, and (B) immediate notice if the Eligible Shareholder
ceases to own any of the Required Shares prior to the date of the applicable annual
meeting of shareholders (for purposes of this clause (ii), “record holder” shall mean the
applicable Depositary Trust Company (“DTC”) participant for shares that are deposited
at DTC);
(iii) the written consent of each Proxy Access Shareholder Nominee to being
named in the Proxy Materials as a nominee and to serving as a Director if elected; and
(iv)
a copy of the Schedule 14N that has been filed with the Securities and
Exchange Commission as required by Rule 14a-18 under the Exchange Act.
In addition, no later than the Final Proxy Access Nomination Date, an Eligible Shareholder
(including each shareholder, Qualifying Fund and beneficial owner whose share ownership is
counted for purposes of qualifying as an Eligible Shareholder) must provide to the Secretary of
the Corporation a signed and written:
(i) representation of the Eligible Shareholder that such Eligible Shareholder (A)
acquired the Required Shares in the ordinary course of business and not with the intent to
change or influence control of the Corporation, and does not presently have such intent,
(B) intends to maintain qualifying ownership of the Required Shares through the date of
the applicable annual meeting of shareholders, (C) has not nominated and will not
nominate for election to the Board of Directors at the applicable annual meeting of
shareholders any person other than its Proxy Access Shareholder Nominee, (D) has not
engaged and will not engage in, and has not and will not be a “participant” in another
person’s, “solicitation” within the meaning of Rule 14a-1(l) under the Exchange Act in
support of the election of any individual as a Director at the applicable annual meeting of
shareholders other than its Proxy Access Shareholder Nominee(s) or a nominee of the
Board of Directors, (E) will not distribute to any shareholder any form of proxy for the
applicable annual meeting of shareholders other than the form distributed by the
Corporation, and (F) will provide facts, statements and other information in all
communications with the Corporation and its shareholders that are or will be true and
correct in all material respects and do not and will not omit to state a material fact
necessary in order to make the statements made, in light of the circumstances under
which they were made, not misleading and otherwise will comply with all applicable
laws, rules and regulations in connection with any actions taken pursuant to this Article I,
Section 8;
(ii) in the case of a nomination by a group of shareholders that together constitutes
an Eligible Shareholder, designation by all such group members of one group member
that is authorized to act on behalf of all members of the nominating shareholder group
with respect to the nomination and matters related thereto, including withdrawal of the
nomination; and
(iii) undertaking that the Eligible Shareholder agrees to (A) assume all liability
stemming from any legal or regulatory violation arising out of the Eligible Shareholder’s
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communications with the shareholders of the Corporation or out of the information that
the Eligible Shareholder provided to the Corporation, (B) indemnify and hold harmless
the Corporation and each of its Directors, officers and employees individually against any
liability, loss or damages in connection with any threatened or pending action, suit or
proceeding, whether legal, administrative or investigative, against the Corporation or any
of its Directors, officers or employees arising out of any nomination, solicitation or other
activity by the Eligible Shareholder in connection with its efforts to elect the Proxy
Access Shareholder Nominee pursuant to this Article I, Section 8, and (C) file with the
Securities and Exchange Commission any solicitation or other communication with the
Corporation’s shareholders relating to the meeting at which the Proxy Access
Shareholder Nominee will be nominated, regardless of whether any such filing is
required under Regulation 14A of the Exchange Act or whether any exemption from
filing is available for such solicitation or other communication under Regulation 14A of
the Exchange Act.
In addition, no later than the Final Proxy Access Nomination Date, a Qualifying Fund whose
share ownership is counted for purposes of qualifying as an Eligible Shareholder must provide to
the Secretary of the Corporation documentation reasonably satisfactory to the Board of Directors
that demonstrates that the funds comprising the Qualifying Fund are either (i) under common
management and investment control or (ii) under common management and funded primarily by
a single employer.
(h)
The Eligible Shareholder may provide to the Secretary of the Corporation, at the
time the information required by this Article I, Section 8 is provided, a written statement for
inclusion in the Proxy Materials for the applicable annual meeting of shareholders, not to exceed
500 words, in support of the Eligible Shareholder’s Proxy Access Shareholder Nominee (the
“Statement”). Notwithstanding anything to the contrary contained in this Article I, Section 8,
the Corporation may omit from the Proxy Materials any information or Statement (or portion
thereof) that it, in good faith, believes would violate any applicable law or regulation.
(i)
No later than the Final Proxy Access Nomination Date, each Proxy Access
Shareholder Nominee must:
(i)
provide to the Secretary of the Corporation all of the consents,
representations, and agreements required pursuant to Article I, Section 6 as if the Proxy
Access Shareholder Nominee was a nominee;
(ii)
submit to the Secretary of the Corporation all completed and signed
documents required of the Corporation’s Directors and nominees for election to the
Board of Directors within five business days of receipt of each such questionnaire from
the Corporation; and
(iii) provide to the Secretary of the Corporation within five business days of
the Corporation’s request such additional information as the Corporation determines may
be necessary to permit the Board of Directors to determine (A) such Proxy Access
Shareholder Nominee’s status as to “independence”, including references to the criteria
established by the New York Stock Exchange (or any other exchange or quotation system
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on which the Corporation’s equity securities are listed), any applicable rules of the
Securities and Exchange Commission and the Corporation’s Corporate Governance
Guidelines and Independence Standards for Directors, (B) if such Proxy Access
Shareholder Nominee has any direct or indirect relationship with the Corporation, and
(C) if such Proxy Access Shareholder Nominee is not and has not been subject to any
event specified in Item 401(f) of Regulation S-K of the Exchange Act or any successor
provision.
In the event that any information or communications provided by the Eligible Shareholder or the
Proxy Access Shareholder Nominee to the Corporation or its shareholders ceases to be true and
correct in any respect or omits a fact necessary to make the statements made, in light of the
circumstances under which they were made, not misleading, each Eligible Shareholder or Proxy
Access Shareholder Nominee, as the case may be, shall promptly notify the Secretary of the
Corporation of any such inaccuracy or omission in such previously provided information and of
the information that is required to make such information or communication true and correct.
(j)
Any Proxy Access Shareholder Nominee who is included in the Proxy Materials
for a particular annual meeting of shareholders but either (i) withdraws from or becomes
ineligible or unavailable for election at that annual meeting, or (ii) does not receive at least 25%
of the votes cast in favor of the Proxy Access Shareholder Nominee’s election, will be ineligible
to be a Proxy Access Shareholder Nominee pursuant to this Article I, Section 8 for the next two
annual meetings of shareholders. Any Proxy Access Shareholder Nominee who is included in
the Proxy Materials for a particular annual meeting of shareholders, but subsequently is
determined not to satisfy the eligibility requirements of this Article I, Section 8 or any other
provision of these Regulations, or the Corporation’s Articles of Incorporation, Corporate
Governance Guidelines, Independence Standards for Directors or other applicable document or
regulation at any time before the applicable annual meeting of shareholders, will not be eligible
for election at the relevant annual meeting of shareholders and may not be substituted by the
Eligible Shareholder that nominated such Proxy Access Shareholder Nominee. Any Eligible
Shareholder (including each shareholder, Qualifying Fund or beneficial owner whose share
ownership is counted for the purposes of qualifying as an Eligible Shareholder) whose Proxy
Access Shareholder Nominee is elected as a Director at the annual meeting of shareholders will
not be eligible to nominate or participate in the nomination of a Proxy Access Shareholder
Nominee for the following two annual meetings of shareholders other than the nomination of
such previously elected Proxy Access Shareholder Nominee.
(k)
The Corporation shall not be required to include, pursuant to this Article I,
Section 8, a Proxy Access Shareholder Nominee in the Proxy Materials for any meeting of
shareholders, or, if the proxy statement already has been filed, to allow the nomination of a
Proxy Access Shareholder Nominee, notwithstanding that proxies in respect of such vote may
have been received by the Corporation:
(i)
if any person is engaging in a “solicitation” within the meaning of Rule
14a-1(l) under the Exchange Act in support of the election of any individual as a Director
at the applicable annual meeting of shareholders other than a nominee of the Board of
Directors;
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(ii)
if the Proxy Access Shareholder Nominee or the Eligible Shareholder (or
any member of any group of shareholders that together is such Eligible Shareholder) who
has nominated such Proxy Access Shareholder Nominee has engaged in or is currently
engaged in, or has been or is a “participant” in another person’s, “solicitation” within the
meaning of Rule 14a-1(l) under the Exchange Act in support of the election of any
individual as a Director at the applicable annual meeting of shareholders other than its
Proxy Access Shareholder Nominee(s) or a nominee of the Board of Directors;
(iii)
who is not independent under the listing standards of each principal U.S.
securities exchange upon which the common shares of the Corporation are listed, any
applicable rules of the Securities and Exchange Commission, and any publicly disclosed
standards used by the Board of Directors in determining and disclosing independence of
the Corporation’s Directors, in each case as determined by the Board of Directors;
(iv)
who does not meet the audit committee independence requirements under
the rules of any U.S. securities exchange upon which the common shares of the
Corporation are traded, is not a “non-employee director” for the purposes of Rule 16b-3
under the Exchange Act (or any successor rule), is not an “outside director” for the
purposes of Section 162(m) of the Internal Revenue Code (or any successor provision);
(v)
whose election as a member of the Board of Directors would cause the
Corporation to be in violation of these Regulations, the Articles of Incorporation, the
rules and listing standards of the principal U.S. securities exchanges upon which the
common shares of the Corporation are listed, or any applicable state or federal law, rule
or regulation;
(vi)
who is or has been, within the past three years, an officer or director of a
competitor, as defined in Section 8 of the Clayton Antitrust Act of 1914;
(vii) whose then-current or within the preceding ten years’ business or personal
interests place such Proxy Access Shareholder Nominee in a conflict of interest with the
Corporation or any of its subsidiaries that would cause such Proxy Access Shareholder
Nominee to violate any fiduciary duties of directors established pursuant to the Ohio
General Corporation Law, including but not limited to, the duty of loyalty and duty of
care, as determined by the Board of Directors;
(viii) who is a named subject of a pending criminal proceeding (excluding
traffic violations and other minor offenses) or has been convicted in such a criminal
proceeding within the past ten years;
(ix)
if such Proxy Access Shareholder Nominee or the applicable Eligible
Shareholder (or any member of any group of shareholders that together is such Eligible
Shareholder) shall have provided information to the Corporation in connection with such
nomination, including information provided pursuant to this Article I, Section 8, that was
untrue in any material respect or omitted to state a material fact necessary in order to
make any statement made, in light of the circumstances under which it was made, not
misleading, as determined by the Board of Directors or any committee thereof;
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(x)
the Eligible Shareholder (or any member of any group of shareholders that
together is such Eligible Shareholder) and the Proxy Access Shareholder Nominee do not
appear at the applicable annual meeting of shareholders to present the Proxy Access
Shareholder Nominee for election;
(xi)
the Eligible Shareholder (or any member of any group of shareholders that
together is such Eligible Shareholder) or applicable Proxy Access Shareholder Nominee
otherwise breaches or fails to comply with or the Board of Directors or any committee
thereof determines it has breached its representations or obligations pursuant to these
Regulations, including, without limitation, this Article I, Section 8; or
(xii) the Eligible Shareholder ceases to be an Eligible Shareholder for any
reason, including but not limited to not owning the Required Shares through the date of
the applicable annual meeting.
For the purpose of this Section 8(k): (A) clauses (ii) through (xii) will result in the exclusion
from the Proxy Materials pursuant to this Article I, Section 8 of the specific Proxy Access
Shareholder Nominee to whom the ineligibility applies, or, if the proxy statement already has
been filed, the ineligibility of the Proxy Access Shareholder Nominee; and (B) clause (i) may, at
the sole discretion of the Board of Directors, result in the exclusion from the Proxy Materials
pursuant to this Article I, Section 8 of all or any number of Proxy Access Shareholder Nominees
from the applicable annual meeting of Shareholders, or, if the proxy statement already has been
filed, the ineligibility of all Proxy Access Shareholder Nominees.
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