
  

 
  

 

   
  

   

     
   

    
  

   
 

 
   

 

 

 

   

DIVISION OF 

CORPORATION FINANCE 

UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON , D.C. 20549 

December 21, 2018 

Christina Y. Lai 
Applied Materials, Inc. 
christina_lai@amat.com 

Re: Applied Materials, Inc. 
Incoming letter dated November 5, 2018 

Dear Ms. Lai: 

This letter is in response to your correspondence dated November 5, 2018 
concerning the shareholder proposal (the “Proposal”) submitted to 
Applied Materials, Inc. (the “Company”) by Jing Zhao (the “Proponent”) for inclusion in 
the Company’s proxy materials for its upcoming annual meeting of security holders.  We 
also have received correspondence from the Proponent dated November 11, 2018.  
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/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, 

M. Hughes Bates 
Special Counsel 

Enclosure 

cc: Jing Zhao 
***

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

http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml
mailto:christina_lai@amat.com


 

 
          
 
 
 

  
 

 
   

   
 
   

 
 
     

 
 

 
 

   
 

 
         
 
         
         
 
 
 

December 21, 2018 

Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: Applied Materials, Inc. 
Incoming letter dated November 5, 2018 

The Proposal recommends that the Company establish a public policy committee 
to oversee policies regarding matters specified in the Proposal.  

There appears to be some basis for your view that the Company may exclude the 
Proposal under rule 14a-8(i)(10).  Based on the information you have presented, it 
appears that the Company’s policies, practices and procedures compare favorably with 
the guidelines of the Proposal and that the Company has, therefore, substantially 
implemented the Proposal.  Accordingly, we will not recommend enforcement action to 
the Commission if the Company omits the Proposal from its proxy materials in reliance 
on rule 14a-8(i)(10). 

Sincerely, 

Michael Killoy 
Attorney-Adviser 



 
 
 

 
  

 
 
 

 
  

 

 
   

    
 

 
    

  
   

  

   
 

 
 

   
   

   

  
  

  

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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November 11, 2018 

Via email shareholderproposals@sec.gov 

U.S. Securities and Exchange Commission 

Office of Chief Counsel 

Division of Corporation Finance 

100 F Street, NE 

Washington, DC 20549-2736 

Re: Shareholder Proposal for Inclusion in Applied Materials, Inc. 2019 Proxy Statement 

Ladies and Gentlemen: 

It is regretful to read Applied Materials’ November 5, 2018 letter to the SEC to exclude my 

proposal. 

The letter listed some cases but failed to demonstrate how Applied Materials has 

substantially implemented my proposal as these companies substantially implemented their 

shareholder proposals. The letter failed to establish any relationship between my proposal’s 

case with these cases. As stated in my proposal’s “Supporting Statement,” Applied Materials 

has not substantially implemented my proposal, particularly under current complicated tense 

U.S.-China trade disputes. Many giant companies, with much less business than Applied 

Materials in China, such as facebook, Twitter, Google, failed in public policy, mainly because of 

the unusual, unpredictable changes in international and domestic environments. 

Unlike in Germany where corporation boards have employee representatives, American 

corporation boards are very closed and isolated from the public. The shameful failure of Yahoo 

demonstrated that without such a public policy committee, Yahoo was hijacked by a liar to use 

the so-called Yahoo Human Rights Fund against our Chinese human rights movement (see, for 

example, “Statement by Seven Former Chinese Political Prisoners Regarding the Death of Harry 

Wu and the Abuses of the Yahoo Human Rights Fund,” April 28, 2016 

https://chinachange.org/2016/04/28/statement-by-seven-former-chinese-political-prisoners-reg 

arding-the-death-of-harry-wu-and-the-abuses-of-the-yahoo-human-rights-fund/). 
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As Senator Elizabeth Warren told us: “Outsiders can say whatever they want. But people 

on the inside don’t’ listen to them. …But insiders also understand one unbreakable rule: They 

don’t criticize other insiders.” (Antonia Felix: Elizabeth Warren. Naperville, Illinois: Sourcebooks, 

2018.) Establishing a public policy committee with outside experts from the public is one 

important remedy to improve Applied Materials’ corporate governance. 

Should you have any questions, please contact me at or ***

. ***

Respectfully, 

Jing Zhao 

Cc: To-Anh Nguyen via To-Anh_Nguyen@amat.com, Christina Lai via Christina_Lai@amat.com 
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APPLIED MATERIALS. 

3050 Bowers Avenue 

Santa Clara, CA 95054�3299 

Phone: (408) 727-5555 

FAX: (408) 748-5119 

Mailing Address: 

Applied Materials, Inc. 

P.O. Box 58039 

Santa Clara, CA 95052-8039 

November 5, 2018 

Via Electronic Mail to shareholderproposals@sec.gov 

U.S. Securities and Exchange Commission 
Division of Corporation Finance 
Office of Chief Counsel 
100 F Street, N.E. 
Washington D.C. 20549 

Re: Applied Materials, Inc. 
Shareholder Proposal Submitted by Jing Zhao 

Dear Sir or Madam: 

In accordance with Rule 14a-8U) under the Securities Exchange Act of 1934, as amended 
(the "Exchange Act"), Applied Materials, Inc., a Delaware corporation (the "Company"), hereby 
gives notice of the Company's intention to omit from its proxy statement for its 2019 annual 
meeting of shareholders (the "2019 Proxy Statement") a shareholder proposal (the "Proposal") 
submitted by Jing Zhao (the "Proponent") under cover of letter dated September 5, 2018. A copy 
of the Proposal, together with the supporting statement included in the Proposal (the "Supporting 

Statement"), is attached hereto as Exhibit A. 

The Company requests confirmation that the staff of the Division of Corporation Finance 
(the "Staff') of the Securities and Exchange Commission (the "Commission") will not 
recommend any enforcement action if the Company omits the Proposal from the 2019 Proxy 
Statement pursuant to Rule 14a-8(i)(10), because the Company has already substantially 
implemented the Proposal through the oversight by the board of directors of the Company (the 
"Board") and the audit committee of the Board of the Company's policies regarding human rights, 
governmental regulations and international relations and the Company's practices and procedures 
relating to these areas. 

The Company expects to file its definitive 2019 Proxy Statement with the Commission on 
or about January 24, 2019, and this letter is being filed with the Commission no later than 80 
calendar days before such date in accordance with Rule 14a-8(j). Pursuant to Staff Legal Bulletin 
No. 14D (CF), Shareholder Proposals (November 7, 2008), question C, we have submitted this 

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