
 
        March 22, 2024  
  
Scott L. D’Angelo  
CTS Corporation 
 
Re: CTS Corporation (the “Company”) 

Incoming letter dated January 4, 2024 
 

Dear Scott L. D’Angelo: 
 

 This letter is in response to your correspondence concerning the shareholder 
proposal (the “Proposal”) submitted to the Company by Kenneth Steiner for inclusion in 
the Company’s proxy materials for its upcoming annual meeting of security holders.  
 
  There appears to be some basis for your view that the Company may exclude the 
Proposal under Rule 14a-8(e)(2) because the Company received it after the deadline for 
submitting proposals. 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(e)(2).  
 

Copies of all of the correspondence on which this response is based will be made 
available on our website at https://www.sec.gov/corpfin/2023-2024-shareholder-
proposals-no-action. 
 
        Sincerely, 
 
        Rule 14a-8 Review Team 
 
 
cc:  John Chevedden  
 
 

https://www.sec.gov/corpfin/2023-2024-shareholder-proposals-no-action
https://www.sec.gov/corpfin/2023-2024-shareholder-proposals-no-action
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proponents elect to submit to the Commission or the Staff.  Accordingly, we are taking this 
opportunity to inform the Proponent that if the Proponent elects to submit additional 
correspondence to the Commission or the Staff with respect to this Proposal, a copy of that 
correspondence should be furnished concurrently to the Company pursuant to Rule 14a-8(k) and 
SLB 14D. 

Copies of the Proposal and the Proponent’s cover letter submitting the Proposal are 
attached hereto as Exhibit A.  Additionally, the Company’s request to the Proponent to withdraw 
the Proposal (the “Request to Withdraw”) is attached to this letter as Exhibit B. 

I. SUMMARY OF THE PROPOSAL

On December 8, 2023, the Company received from the Proponent the Proposal for 
inclusion in the Company’s 2024 Proxy Materials.  The Proposal requests that the Company’s 
board of directors adopt a policy to seek shareholder approval of new or renewed pay packages 
for the Company’s named executive officers that provide golden parachute payments with an 
estimated value exceeding 2.99 times the sum of the named executive officers’ base salary plus 
target short-term bonus.  

II. EXCLUSION OF PROPOSAL

A. Basis for Excluding the Proposal

As discussed in more detail below, we respectfully request that the Staff concur with the 
Company’s view that it may properly omit the Proposal from its 2024 Proxy Materials for failure 
to comply with Rule 14a-8(e)(2) because the Company did not receive the Proposal from the 
Proponent before the deadline by which shareholder proposals were required to be submitted to 
the Company for inclusion in the 2024 Proxy Materials. 

B. Background

Rule 14a-8(e)(2) provides that shareholder proposals submitted with respect to a 
company’s regularly scheduled annual meeting must be received at a company’s principal 
executive offices no less than 120 calendar days before the anniversary date of the company’s 
proxy statement that was released to shareholders in connection with the previous year’s annual 
meeting.  On March 31, 2023, the Company filed with the Commission, and commenced 
distribution to its shareholders of, a proxy statement and form of proxy for its 2023 Annual 
Meeting of Shareholders (the “2023 Proxy Statement”).  As required by Item 1(c) of Schedule 
14A and Rule 14a-5(e) under the Exchange Act, the Company included in the 2023 Proxy 
Statement the deadline for receiving shareholder proposals submitted for inclusion in the 
Company’s proxy statement and form of proxy for the Company’s next annual meeting, 
calculated in the manner prescribed in Rule 14a-8(e).  Specifically, the following disclosure 
appeared on page 64 of the 2023 Proxy Statement: 
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Q: When are shareholder proposals for the 2024 Annual Meeting of 
Shareholders due? 

A: CTS’ advance notice Bylaw provisions require that in order to be 
presented at the 2024 Annual Meeting of Shareholders, any shareholder 
proposal, including the nomination of a candidate for director, must be in 
writing and mailed to the corporate office to the attention of the Corporate 
Secretary for CTS, and must be received no earlier than December 28, 
2023 and no later than February 11, 2024. Certain information is required 
to be included with shareholder proposals, which is described in CTS’ 
Bylaws. Copies of the Bylaws may be obtained free of charge from CTS’ 
Corporate Secretary, or the governance section of the Company’s website 
at https://investors.ctscorp.com. To be included in our proxy materials 
relating to the 2024 Annual Meeting of Shareholders, shareholder 
proposals must be received by us on or before December 2, 2023 (or, if the 
date of the 2024 Annual Meeting of Shareholders is more than 30 days 
before or after the date of the 2023 Annual Meeting of Shareholders, a 
reasonable time before we begin to print and send our proxy materials). 

A copy of page 64 of the 2023 Proxy Statement is attached to this letter as Exhibit C.  As 
described below, the Company calculated the December 2, 2023 deadline in the manner 
prescribed in Rule 14a-8(e) and Staff Legal Bulletin No. 14 (July 13, 2001) (“SLB 14”). 

On December 8, 2023, six days after the Company’s deadline for shareholder proposals, 
the Company received the Proposal by electronic transmission.  See Exhibit A. 

On December 12, 2023, the Company sent the Request to Withdraw via email to the 
Proponent notifying him that the Proposal was not received by the December 2, 2023 deadline 
and asking the Proponent to withdraw the Proposal.  See Exhibit B.  The Request to Withdraw 
was also delivered to the Proponent via FedEx.  The FedEx tracking information shows that the 
Request to Withdraw was delivered to the Proponent on December 14, 2023, a copy of which is 
attached to this letter as Exhibit D. 

The Company has not received any communication or further correspondence from the 
Proponent concerning the Proposal.  For this reason, we are writing to request that the Staff 
concur that the Company may exclude the Proposal pursuant to Rule 14a-8(e)(2). 

C. The Proposal May Be Omitted in Reliance on Rule 14a-8(e)(2) Because the
Proponent did not Submit the Proposal Until After the Deadline for Submitting
Shareholder Proposals to the Company for Inclusion in the 2024 Proxy Materials

Rule 14a-8(f)(1) permits exclusion of a shareholder proposal should the proponent fail to 
follow one of the eligibility or procedural requirements contained in Rule 14a-8.  Generally, 
exclusion on this basis is permitted only after timely notification to the proponent of an 
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applicable defect and a proponent’s failure to timely and adequately correct the defect.  
However, a company need not provide the proponent such notice of deficiency if the deficiency 
cannot be remedied, such as if the proponent fails to submit a proposal by the company’s 
properly determined deadline. 

Rule 14a-8(e)(2) provides that shareholder proposals must be received at a company’s 
principal executive offices no less than 120 calendar days before the anniversary date of the 
company’s proxy statement that was released to shareholders in connection with the previous 
year’s regularly scheduled annual meeting.  Under Rule 14a-8(e)(2), a meeting is “regularly 
scheduled” if it has not changed by more than 30 days from the date of the annual meeting held 
in the prior year.  The Company’s 2023 Annual Meeting of Shareholders was held on May 11, 
2023.  The Company’s 2024 Annual Meeting of Shareholders is anticipated to be held on May 9, 
2024, which is within 30 days of the date of the 2023 Annual Meeting of Shareholders. 

To calculate the deadline under Rule 14a-8(e)(2), a company should “[i] start with the 
release date disclosed in the previous year’s proxy statement; [ii] increase the year by one; and 
[iii] count back 120 calendar days.” See SLB 14, Section C.3.b. Consistent with this guidance, to
calculate the deadline for receiving shareholder proposals submitted for the Company’s 2024
Annual Meeting of Shareholders, the Company (i) started with the release date of its 2023 Proxy
Statement (i.e., March 31, 2023), (ii) increased the year by one (i.e., March 31, 2024), and
(iii) counted back 120 calendar days. As per SLB 14, Section C.3.b, “day one” for purposes of
this calculation was March 30, 2024, resulting in a deadline for receiving shareholder proposals
submitted for inclusion in the Company’s 2024 Proxy Statement of December 2, 2023.  As
mentioned above, this December 2, 2023 submission deadline was also disclosed explicitly on
page 64 of the 2023 Proxy Statement as required by Item 1(c) of Schedule 14A and Rule 14a-
5(e) under the Exchange Act.

Rule 14a-8(f) permits a company to exclude a shareholder proposal that does not comply 
with the rule’s procedural requirements, including if a proponent “fail[s] to submit a proposal by 
the company’s properly determined deadline.”  As noted above and as shown in Exhibit A, the 
Company received the Proposal on December 8, 2023 by electronic transmission, and the 
document itself is dated December 8, 2023. The Proposal was received by the Company six days 
after December 2, 2023.  The Proposal was not timely submitted before the Rule 14a-8(e)(2) 
deadline and, accordingly, Rule 14a-8(f) permits the Company to exclude the Proposal from its 
2024 Proxy Materials. 

The Staff has on numerous occasions strictly construed the Rule 14a-8(e)(2) deadline, 
permitting companies to exclude from proxy materials those shareholder proposals received at 
companies’ principal executive offices after the submission deadline. See, e.g., Etsy, Inc. (avail. 
Apr. 19, 2022) (concurring with the exclusion of a proposal received one day after the 
submission deadline); AT&T Inc. (avail. Jan. 26, 2022) (concurring that Rule 14a-8(e)(2) 
provides a basis to exclude a proposal received six days after the submission deadline); 
Walgreens Boots Alliance, Inc. (avail. Oct. 12, 2021) (concurring that Rule 14a-8(e)(2) provides 
a basis to exclude a proposal received two days after the submission deadline); Hewlett Packard 
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Enterprise Co. (avail. Jan. 15, 2021) (concurring that Rule 14a-8(e)(2) provides a basis to 
exclude a proposal received two days after the submission deadline); General Dynamics Corp. 
(avail. Jan. 8, 2021, recon. denied Mar. 17, 2021) (concurring with exclusion of a proposal 
received four days after the submission deadline); Verizon Communications, Inc. (avail. Jan. 4, 
2018) (concurring with the exclusion of a proposal received one day after the submission 
deadline); Walmart Stores Inc. (avail. Feb. 13, 2017) (concurring with proposal received six days 
after the submission deadline); Applied Materials, Inc. (avail. Nov. 20, 2014) (concurring with 
the exclusion of a proposal received one day after the submission deadline); General Electric Co. 
(GE Stockholder’s Alliance) (avail. Jan. 24, 2013) (concurring with the exclusion of a proposal 
received one day after the submission deadline); Tootsie Roll Industries, Inc. (avail Jan. 14, 
2008) (concurring with the exclusion of a proposal received two days after the submission 
deadline).  The Staff has further emphasized this point in SLB 14 by advising, “[t]o avoid 
exclusion on the basis of untimeliness, a shareholder should submit his or her proposal well in 
advance of the deadline.”  The Proponent failed to follow the Staff’s guidance and the 
Company’s instructions for timely submission of the Proposal. 

III.CONCLUSION

Based on the foregoing analysis, the Company respectfully requests confirmation that the 
Staff will not recommend enforcement action to the Commission if the Proposal is excluded 
from the Company’s 2024 Proxy Materials.  Pursuant to the guidance provided in Section F of 
Staff Legal Bulletin No. 14F (Oct. 18, 2011), we ask that the Staff provide its response to this 
request to Scott L. D’Angelo, on behalf of the Company, via email at 
Scott.dangelo@ctscorp.com, and to the Proponent, via email at . 

If we can be of further assistance, please do not hesitate to contact me at 
Scott.dangelo@ctscorp.com. 

Sincerely, 

Scott L. D’Angelo 
Vice President, Chief Legal Officer and 
Corporate Secretary 

Attachments: 
Exhibit A 
Exhibit B 
Exhibit C 
Exhibit D

PII



EXHIBIT A



From: John Chevedden  
Sent: Friday, December 8, 2023 11:43 PM
To: Scott D'Angelo <Scott.D'Angelo@ctscorp.com>; Ashish Agrawal <Ashish.Agrawal@ctscorp.com>
Subject: Rule 14a-8 Proposal (CTS)

************************************************************
This message originates from OUTSIDE the CTS network. Use caution when clicking links or opening attachments.
************************************************************

Rule 14a-8 Proposal (CTS) 

Dear Mr. D'Angelo, 
Please see the attached rule 14a-8 proposal.
Please confirm that this is the correct email address for rule 14a-8 proposals.
Per SEC SLB 14L, Section F, the Securities and Exchange Commission Staff "encourages both
companies and shareholder proponents to acknowledge receipt of emails when requested." 
I so request. 

Hard copies of any request related to this proposal are not needed as long as you request that I
confirm receipt in the email cover message.

The proponent is available for a telephone meeting on the first Monday and Tuesday after 10-
days of the proposal submittal date at noon PT.
Please arrange in advance in a separate email message regarding a meeting if needed. 
John Chevedden

PII











 

EXHIBIT B



CTS Corporation 
4925 Indiana Avenue 

Lisle, IL 60532 
USA 

T: +1 (630) 577-8831 
Scott.D'Angelo@ctscorp.com

www.ctscorp.com 

December 12, 2023 

VIA ELECTRONIC MAIL AND OVERNIGHT MAIL 

Mr. John Chevedden 
acting on behalf of Mr. Kenneth Steiner 

Dear Mr. Chevedden: 

I am writing on behalf of CTS Corporation (the “Company”).  On December 8, 2023, the 
Company received by email from you a letter from Kenneth Steiner (the “Proponent”), dated 
December 8, 2023 (the “Steiner Letter”), regarding a shareholder proposal (the “Proposal”) 
submitted by Mr. Steiner pursuant to Rule 14a-8 of the Securities Exchange Act of 1934, as amended 
(the “Exchange Act”), for inclusion in the proxy statement for the Company’s 2024 Annual Meeting 
of Shareholders (the “2024 Annual Meeting”). The Steiner Letter states that you and/or your designee 
are the Proponent’s proxy to forward the Proposal to the Company and to act on the Proponent’s 
behalf regarding the Proposal. 

As set forth in the Company’s proxy statement for its 2023 Annual Meeting of Shareholders, 
the deadline for the Company to receive all shareholder proposals for inclusion in its proxy materials 
for the 2024 Annual Meeting was December 2, 2023.  The Company received the Proposal on 
December 8, 2023, which was six days after the December 2, 2023 deadline.  Because the Proposal 
was not received before the deadline prescribed by Rule 14a-8 under the Exchange Act, the 
Company respectfully requests that you withdraw the Proposal to save the time and expense 
associated with filing a no-action letter to exclude the Proposal based on this procedural deficiency.   

If you have any questions with respect to the foregoing, please contact me at 
Scott.D’Angelo@ctscorp.com.   

Sincerely, 

Scott L. D’Angelo 
Vice President, Chief Legal Officer and Corporate Secretary 

cc: Kenneth Steiner 

PII



 

EXHIBIT C



Frequently Asked Questions About the 2023 Annual Meeting of Shareholders and Voting

In addition to satisfying the requirements under our Bylaws set forth in the paragraph above and in the
question-and-answer immediately below, to comply with the universal proxy rules, shareholders who intend to solicit
proxies in support of director nominees other than our nominees must provide notice that sets forth the information
required by Rule 14a-19 under the Exchange Act.

Q: When are shareholder proposals for the 2024 Annual Meeting of Shareholders
due?

A: CTS’ advance notice Bylaw provisions require that in order to be presented at the 2024 Annual Meeting of Shareholders, any
shareholder proposal, including the nomination of a candidate for director, must be in writing and mailed to the corporate
office to the attention of the Corporate Secretary for CTS, and must be received no earlier than December 28, 2023 and no
later than February 11, 2024. Certain information is required to be included with shareholder proposals, which is described
in CTS’ Bylaws. Copies of the Bylaws may be obtained free of charge from CTS’ Corporate Secretary, or the governance
section of the Company’s website at https://investors.ctscorp.com. To be included in our proxy materials relating to the
2024 Annual Meeting of Shareholders, shareholder proposals must be received by us on or before December 2, 2023 (or, if
the date of the 2024 Annual Meeting of Shareholders is more than 30 days before or after the date of the 2023 Annual
Meeting of Shareholders, a reasonable time before we begin to print and send our proxy materials).

64 CTS 2023 Proxy Statement
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