
Keyna Skeffington

Vice President and Deputy

Medtronic Inc

710 Medtromc Parkway LC300

Minneapolis MN 55432-5604

Re Medtronic Inc

Section...._

Rule ______
Public

Availability

Dear Ms Skeffington

This is in regard to your letter dated May 12 2010 concerning the shareholder

proposal submitted by The City of Philadelphia Public Employees Retirement System for

inclusion in Medtronics proxy materials for its upcoming annual meeting of secunty

holders Your letter indicates that the proponent has withdrawn the proposal and that

Medtronic therefore withdraws its April 262010 request for no-action letter from the

Division Because the matter is now moot we will have no further comment

cc Christopher McDonough

Chief Investment Officer

Philadelphia Public Employees Retirement System

Sixteenth Floor

Two Penn Center Plaza

Philadelphia PA 19102-1721

Sincerely

Gregory Belliston

Special Counsel
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M.ti.Jc Iac

710 Medtronic Parkway LC300

Mitmeapolis MN 55432-5604 USA

www.medtronic.com

Law Depeetment

teL 763.5052758

Kapa Skdfingten

fax 763.505.2980

Vke President

knecltz
Deputy General Coursd Assistant Srcretay

May 12 2010

VIA EMAIL

shareholderproposalsalsec.bS

Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

lOOFStzeetN.E

Washington DC 20549

Re Withdrawal of Request for No-Action Letter Regarding the Shareholder Proposal of The Cia of

Philadelphia Public EmpkyeerReilremen1 Systeas

Ladies and Gentlemen

Medtronic Inc the Company filed no-action request dated April 262010 the No-Action Letter

with the Securities and Exchange Commission the Commission in connection with the Companys intention to

omit from its proxy statement and form of proxy for its 2010 Annual Meeting of Shareholders shareholder

proposal and statement in support thereof collectively the Proposal received from The City of Philadelphia

Public Employees Retirement System the Proponent

The Proponent has formally withdrawn the Proposal as evidenced by the letter dated May 112010

attached hereto as Exhibit In view of the Proponents withdrawal we hereby notify the Commission that the

matter has been rendered moot and that the Company is withdrawing its No-Action Letter

copy of this letter is also being sent to the Proponent informing it of the Companys withdrawal of its

No-Action Letter

If we can be of any further assistance in this matter please do not hesitate to call me at 763 505-2758 or

Cameron Fiudlay Medtronics Corporate Secretary and General Counsel at 763 505-3301

Sincexcly

ice President and Deputy General Counsel

Enclosure

cc Christopher McDonough

Greg Kinczewski

4740051
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May 11.2010

Via Fax 763-505-2950 nd Mail

Keyna Skefflngton Esq
Vice President/General CounsellAsst Secretary

Medtronic Inc

710 Medtronic Parkway 1C300

Minneapolis MN 55432-5604

RE Withdrawal of Shareholder Proposal

Dear Ms
Skeffington

In my capacity as the Chief Investment Officer of The City of Philadelphia Public

Employees Retirement System the Funcr write to give notice that the Fund will

withdraw the shareholder proposal it filed for Medtrortics 2010 annual meeting

The Fund is very appreciative of the lengthy and candid discussions Lt had with

Medtronic on its compensation practices the wodcing of its Compensation Committee
and most Importantly the Compensation Consultant Independence Standards that were

adopted on December 2009 summary of which will appear in the 2010 proxy
statement

it is our understanding that because of the withawat of our proposal you will advise

the SecurIties and Exchange Commission that your request for no-action letter is now
moot and removas the need for an SEC decision and response from the Fund

Thank you for your assistance in resolving this mater

Sincerely

Christopher McDonough
Chief Investment Officer

CHRISTOPHER MCOONOUCiH
Chief lnvestmgnt Officer

cc Greg Kinczewskl
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Mrdtr.njc Inc

710 Mecltronjc Parkway LC300

MinneapoIis MN 55432-5604 USA

wwwjnedboic.com

Law Oeparment

tel 763.505.2758

Keyna Stffingtan
fax 763305.2980

Vice President

ken gtonPu

Deputy General Counsel Assistwt Secretary

April 262010

VIA EMAIL

shareho1derproposals@see.gov

Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington DC 20549

Re Shareholder Fivposcl of The City ofPhiladelohia Public Employees.Retirement System

Securities Exchange Act of1934Ruk 1404

Dear Ladies and Gentlemen

This letter is to inform you that Medtronic Inc Medtronic or the Company intends to

omit from its proxy statement and form of proxy for its 2010 Annual Meeting of Shareholders

collectively the 2010 Proxy Materials shareholder proposal and statements in support thereof

the Proposal sponsored by The City of Philadelphia Public Employees Retirement System the

Proponenf copy of the Proposal and accompanying cover letters are attached hereto as Exhibit

Pursuant to RiIe 14a8j we have

filed this letter with the Securities and Exchange Commission the Commission no

later than eighty 80 calendar days before Medtronic intends to file its definitive 2010

Proxy Materials with the Commission and

concurrently sent copies of this correspondence to the PropOnent

In accordance with Staff Legal Bulletin No 141 November 2008 this letter is being

submitted by email to shareholderproposalssec.gov

Rule 14a-8k provides that shareholder proponents are required to send companies copy of

any correspondence that the proponents elect to submit to the Commission or the staffof the Division

of Corporation Finance 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 copy of that correspondence should concurrently be furnished to

the undersigned on behalf of Medtronic pursuant to Rule 14a-8k



flJE PROPOSAL

The Proposal requests that Medtronics Board of Difectors the Board

adopt policy prohibiting any current chief executive officers CEOs of public companies

from serving on the Boards Compensation Committee The policy shall be implemented so

that it does not affect the unexpired terms of previously elected directors and it should also

specify how to select new member of the committee if current member becomes

CEO during the time between annual meetings of shareholders and that compliance with

the policy is excused ifno director who is not CEO or former CEO is available and

willing to serve as member of the committee

BASES FOk EXCLUSION

We hereby respectfully request that the Staff concur in our view that the Proposal maybe

excluded from the 2010 Proxy Materials pursuant to Rule 14a-8i6 because MedtTonic lacks the

power and authority to implement the Proposal and Rule 14a-8iX3 because the Proposal is so

vague and indefinite as to be materially misleading

ANALYSIS

Medtronic Lacks the Power Mild Authority to Implement the Proposal

Rule 14a-8i6 permits company to exclude shareholderproposal if the company would

lack the power or authority to implement the proposal The Staff has permitted exclusion of

shareholder proposals requesting policies that directors meet certain criteria where the proposal

requires that such critetia be met without providing the board with an opportunity or mechanism to

cure violation of the standard See e.g.Clear Channel Communications Inc January23 2005
permitting exclusion of proposal requesting that the board adopt policy requiring that the

Compensation Committee be composed solely of independent directors as prescribed under the

proposal because the the proposal does not provide the board with an opportunity or mechanism to

cure such violation of the standard requested in the proposal and Cintas Corporation August 27
2004 permithng exclusion of proposal requesting that the board adopt policy that the chairman

will be an independent director who has not previously served as an executive officer of the

company on similar grounds

The Staff confirmed its position withrespect to sich proposals in Staff Legal Bulletin No
14C June28 2005 SLB No 14C stating

would
agree with the argument that aboard of directors lacks the power to ensure that its

chairman or any other director will retain his or her independence at all times As such when

proposal is drafted in maimer that would require director to maintain his or her independence
at all times we permit the company to exclude the proposal under rule 14a-8iX6-on the basis

that the proposal does not provide the board with an opportunity or mechanism to cure

violation of the standard requested in the proposal

The Proposal would require that each of the members of the compensation committee not be

chief executive officer of public company This criteria
presents an immediate problem for

-2-



Medtronic As correctly stated in the Proponents supporting statement Medtiunic has two

compensation committee members that are currently public company CEOs For the reasons

provided below there is no cure for this violation of the criteria meaning that Medtronic lacks the

power or authority to implement the Proposal

The Staff has granted no-action treatment to certain companies that have argued that similar

proposals regarding compensation committee membership were beyond the boards power to

implement because the proposal not provide the board with an opportunity or mechanism to

cure violation of the criteria See Honeywell International Inc Feb 18 2010 Verizon

Communications Inc Feb 18 2010 Time Warner Inc February 222010 The Proposal is

similar to these proposals in that it contains language providing that the policy must be implemented
so that it does not affect the unexpired terms ofreviousIy elected directors

Correspondence to the Staff for the Honeywell Verizon and Time Warner proposals indicate

that the proponent in each instance interpreted the language does not affect the unexpired terms of

previously elected directors as meaning that compensation committee member that becomes

public company CEO could remain an the compensation committee for the duration of his or her

term on the committee without violating the policy However in each instance the Company
interpreted the language in question as applying to the compensation committee members service

as director meaning that the compensation committee member would be violating the policy by
staying on the committee and that there was no mechanism for such members removal Under the

Honeywell Verizon and Time Warner guidance the Staff has stated that the language in question

not provide the board with an opportunity or mechanism to cure violation of the criteria

Similarly Medtronic would have an instant violation of the criteria if the Proposal were adopted and

the Proposal does not provide the board with an opportunity or mechanism to cure such violation

Unlike the Honeywell Verizon and Time Warner proposals here the Proposal attempts to

include cure mechanism The proposed cure mechanism provides in relevant part that the policy

adopted by the Board should also specify how to select new member of the committee if

current member becomes CEO during the time between annual meetings of shareholders Thus
the cure mechanism deals only with situation where compcnation committee member later

becomes public company CEO while serving on the committee There is simply no mechanism in

the Proposal for Medtronics situation where two sitting compensation committee members already
serve as public company CEOs The Proposal creates situation where the violating committee
members cannot stay because they are violating the policy and cannot go because there is no
mechanism for their removal Accordingly the cure mechansim proposed by the Proponent does

not in fact provide the Board an opportunity to cure the viOlation

Consistent with the precedent and Staff interptetations discussed above Medtronic believes

that the Proposal properly may be omitted from its 2010 Proxy Materials under Rule 14a-8iX6
because Medtronic lacks the power and authority to implement the Proposal

IL The Proposal may be excluded because it is so vague and indefinite as to be

materially misleading

Rule l4a-8iX3 allows the omission of shareholder proposal if the proposal or its

supporting statement is
contrary to the proxy rules including Rule 14a-9 which prohibits materially

false or misleading statements in proxy soliciting materials The Staff has cons stcntly taken the

position that shareholder proposals that arc vague and indefinite are excludable under Rule 14a-

-3-



8i3 as inherently misleading where neither the shareholders nor the Company would be able to

determine with any reasonable amount of certainty what action or measures would need to be taken

ifthe proposal were implemented Indeed while the Stafl in Staff Legal Bulletin 14B September

152004 clarified the circumstances in which companies will be permitted to exclude proposals

pursuant to 14a-8iX3 it expressly reaflinned that vague and indefinite proposals remain subject to

exclusion According to Staff Legal Bulletin 14B

There continue to be certain situations where we believe modification or exclusion maybe

consistent with our intended application of rule l4a-8i3 Jn those situations it maybe

appropriate for company to detenume to exclude statement in reliance on rule 14a-8iX3
and seek our concunence with that determination Specifically reliance on rule 14a-8iX3 to

exclude or modify statement may be
appropriate

where .the resolution contained in the

proposal is so inherently vague or indefinite that neither the stockholders voting on the

proposal nor the company in implementing the proposal ifadopted would be able to

determine with any reasonable certainty exactly what actions or measures the proposal

requiresthis objection also maybe appropriate where the proposal and the supporting

statement when read together have the same result

The Staffs prior rulings provide guidance rogarding the interpretation of the Staffs stated

position with
respect to Rule 14a-8iX3 set forth in Bulletin l4B reproduced above These rulings

establish that shareholder proposals that leave key teriris and/or phrases undefined or ii are so

vague in their intent generally that they are subject to multiple interprctations should excluded

because any action ultimately taken by the company upon implementation could be significantly

different from the actions envisioned by shareholders voting on the proposal To restate in the

Staffs view proposal that requires that highly subjective determinations be made with respect to

either the meaning of key terms and/or phrases or the intent of the proposal generally without

guidance provided in the proposal itself would be subject to differing interpretations of shareholders

voting on the proposal and the company implementing the proposal and may be excluded under Rule

4a-8iX3 Implementing such an inherently vague and indefinite proposal would likely result in

company action that is significantly different from the action envisioned by the shareholders voting

on the proposal NYNEX Corporation January 12 1990 See also Bristol-MyersSquibb Co
Fcbruary 1999

The Proposal Contains Vague and Indefinite Phrase that is Subject to Multiple

Interpretations

As stated in Section there is a.difference of opinion amongst the jroponent and companies
in similar proposals regarding the phrase does not affect the unexpired terms of previously elected

directors The proponent in the aibrementioned Honeywell Verizon and Time Warner proposals

argued that the phrase allowed for continued service on both the board and compensation committee

while companies argued that the phrase allowed only for continued serv ce on the board such that

CEOs continued compensation committee service would violate the policy This difference of

opinion regarding the meaning of the language is relevant in the Rule 14a-8iX3 context If

sophisticated parties such as the proponent and companies in the aforementioned no-action requests

can disagree on the plain meaning of the language it seems likely that Medtmnics shareholders will

experience similar confusion or uncertainty regarding what is meant by the phrase Some mayregard

the phrase as protecting only continued service as director while others may regard it as protecting

continued service as compensation committee member

-4-



This problem is not merely hypothetical As stated in Section Medtronic has two

compensation committee members that are currently public company CEOs Under the interpretation

that the phrase only protects ones unexpired term as previously elected director the Board must

remove these two compensation committee members once the Proposals policy is implemented or

be in violation of the policys prohibition on current CEOs serving on the coæmnttee As stated in

Section Medtronic believes that the Proposals wording renders the Board powerless to remove

these two compensation committee members Under the interpretation that the phrase protects ones

unexpired term as prey ously elected director and compensation committee member the Board

need not remove the two compensation committee members Given the indefinite and vague

language shareholders may not realize the exact eflct of their vote Some shareholders may believe

that the effect of their vote would be to remove the two public company CEOs serving on the

compensation committee which Medtronic belieres is not the case Other shareholders may believe

that the effect of their vote would be to keep the existing compensation committee membership in

place but place restrictions of future membershipparticularly given the language in the proposed

cure mechanism If it is determined that the policy does in some way give the Board the authority to

remove the violating compensation committee members this would not be the case The Proposal

and supporting statement do nothing to clarify the exact effect of an affirmative vote Given the

vague and indefinite language of the Proposal there is no way to determine how shareholder would

evaluate the effect of this provision or the effect of his or her vote on the composition of the

compensation committee

The Proposal Contains Contradictory Phrases that Will be Confusing to

Shareholders

In addition to problems with differing shareholder interpretations of the vague unexpired
terms phrase the Proposal at issue contains an internal contradiction The contradiction concerns

what action Medtronic should take when member of the compensation committee becomes public

company CEO at the same time he or she is serving on the compensation committee Without more
this occurrence would be clear violation of the contemplated policy prohibiting any current

of public companies from serving on the Boards Compensation Committee The Proposal

deals with this occurrence in an ostensibly contradictory manner and this conträdictión is likely to

cause confusion among voting shareholders regarding what action Medtronic would take in such an

event

On the one hand the Proposal provides that the policy shall be implemented so that it does

not affect the unexpired terms of previously elected directors On the othçr hand the Proposal

contains purported cure provision which provides that the policy shall. .also specify how to

select new member of the committee if current member becomes CEO during thó time between

annual meetings of shareholders

As stated above the unexpired terms phrase is subject to differing shareholder

interpretations For shareholders that interpret the phrase as protecting ones unexpired term as

previously elected director and committee member the how to select new member of the

committee phrase is internally contradictory and confusing These shareholders would likely

believe that if the proposed policy was implemented to not affect the unexpired terms of the

director/compensation committee member the policy would automatically be out of compliance with

the requirement to select new member of the committee when committee member becomes

public company CEO Similarly if the proposed policy was implemented in accordance with the
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second phrase i.e to select new member of the committee the policy would automatically be out

of compliance with the first phrase

The Proposal and supporting statement do nothing to clarify to shareholders how the Board

should deal with this seeming contradiction Given the internally contradictory language the

Proposal will cause confusion to Medtronics shareholders about what action Medtronic may take

The Proposal is Vague and Indefinite Regarding What Specific Actions Medtrowc

Should Take In Appointing New Compensation CommitteeMember

The Proposals purported cure mechanism provides that the polióy should specify how
to select new member of the committee if cuient member becomes CEO during the time

between annual meetings and that compliance with the policy is excused if no director who is

not CEO or former CEO is available and willing to serve as member of the committee The

Proponents provide no other guidance in the Proposal itself or in the supporting statement regarding

how the policy should be worded or implemented to comply with this cure mechanism The cure

mechanism suffers from two primary defects that render it vague and indefinite for shareholders

voting on the Proposal

First the cure mechanism does not explicitly provide that director who becomes public

company CEO should be replaced or removed rather it simply provides that the policy should

specify how tO selecta new member Taken literally the Proposal asks that the policy provide for

the appointment of new member to the committee with no replacement of the current public

company CEO Assuming that the Proposal implicitly provides for removal the statement is silent as

to how such removal should be handled i.e should the committee member be reassigned to the

committee of his or her replacement to some other committee or to no other committees whether

the replacement should have any relevant compensation decision-making experience or knowledge
and when such removal and replacement should occur Many voting shareholders even those that

agree with the Proposals purpose maydeem this type of infonnation relevant to their voting

decision wanting to avoid having Medtronic appoint committee members with little to no experience

_in compensation-related issues Neither the Proposal nor the supporting statement provides any

guidance in this area and is vague and indefinite as to what standards the voting shareholders would

be expecting the Board to use in exercising its replacement power

Second the last clause of the cure mechanism provides that compliance with the policy is

excused if no director who is not CEO or former CI0 is availableand willing to serve as

member of the committee emphasis added This is the first time that fçcrmer CEOappears in the

Proposal The Proposals stated goal is prohibition onàurrent CEOs serving on the compensation

committee and contains no prohibition on former CEOs serving on the committee It is unclear why
the Proponent insertedformer CEO into this section of the Proposal and whya stricter standard

would apply to the selection of replacement compensation committee member from that of the

selection of compensation committee members themselves shareholder evaluating this part of the

Proposal may believe that the Proposal itself prohibits former CEOs from serving on the

compensation committee and that the lack of statement to this effect in the first sentefice of the

Proposal is merely an oversight The supporting statement does little to clarify the confusion created

by the former CEO addition referring only to CEOs in general The addition of former CEO in

the last clause of the Proposal renders the cure mechanism vague and indefinite as to bow the

Proposal would apply to former CEOs serving on the compensation committee
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The Proposal meets the requirements for exclusion based on Staff guidance regarding Rule

14a-8iX3 in that highly subjective determinations must be made with respect to the meaning of key

phrases without guidance provided in the Proposal itself which subjects the Proposal to differing

interpretations among shareholders voting on the Proposal Consistent with the precedent and Staff

interpretations discussed above Medtronic believes that the Proposal properly maybe omitted from

its 2010 Proxy Materials under Rule 14a-8iX3 because it is so vague and indefinite as to be

materially misleading

CONCLUSION

Based ipon the foregoing analysis we espectftu1y request that the Staff concur that it will

take no action ifMedtronic excludes the Proposa from its 2010 Proxy Materials We would be happy

to provide you with any additional information and answer any questions that you may have

regarding this subject In addition Medtronic
agrees to promptly forward to the Proponent any

response from the Staff to this no-action request that the Staff transmits by facsimile to Medtronic

only

If we can be of any further assistance in this matter please do not hesitate to call me at 763
505-2758 or Cameron Findlay Medtronics Corporate Secretary and General Counsel at 763
505-3301

S7L
1eyta Skeffington

ViØe President and Deputy General Counsel

Enclosure

cc Christopher McDonough

4714258
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Exhibit

BOARD OF PENSIONS AND RETIREMENT
CJMLLEGESt.a

SUTIZJ
PmLADELPBIA PUBLIC EMLOEES ITIUDREUEh SYSIEM

snaev emEa
nOMALD STADUAHO
C..R TuiS

clqRlSTOpIg McDOIUOUOH

wMmOMc

Phduft PA 1902i721

154S-74U
X2i545S74IO

March 10 2010

Via Fax 763.572-5459 and EXW6SS Mall

Med Th
Mn Cameron Findlay

General Counsel and Secretary

710 Medfronlc Pakwny
Mirmeapolls MN 56432

Re The Cliof Philadelphia Publie Employee Retirement System

Dear Mr Findlay

In my capacity as the Chief bweeftnent Officer of The City of Philadelphia Public

Employees Retirement System the Fund write to glvØ notice that pursuant to the

2000 proxy statement Medtronic Inc the aCompany the Fund Intends to present

the attached proposal the Prcpusai at the 2010 annual meetin9 of shareholders the
Annual Meeting The Fund requests that the Companyindude the Proposal in the

Companys proxy etatemert fOr the Annual Meeting

letter from the Fundcustodlan documenting the FUnds continuous ownership

of the requisite amount of the Companys stock for at least one year prior to the date of

this letter is being sent under separate cover The Fund Intends to ccnthu lb

ownership of at least the minimum number of shares required by the SEC roguMoris

through the dale of the Annual Meeting

lreprosantthatth.Fundcrftsagentlntiiidstoappeertnpersonorbypioxyat

the Annual Meeting to present lb attached Proposal dodar the Fund has no

materlal Interest other than that beliemd to be shared by stockholders of the Company

sin-

Chopher McDonough
Chief Investment Officer

ea.wj .rn earn
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___ STATE STREEt

Mrcl 11.2010

Via Fax 783-572-5459 and Express Mail

Medtronlc1n
Mn Cameron Findlay

General Counsel and Secretary

110 Medtronic Parkway

Minneapolis MN 56432

Re The City of Philadelphia Public Employees Rethement System

Dear Mr Findlay

As custodian of The City of Philadelphia Public Employees Retirement System the

Fund we are writing to report that as of the dose of business March 10 2010 ThE
DAY THE SHAREHOLDER PROPOSAL WAS FILED the Fund held 18601 shares

Medtronlc InC Company stock in our account at State Street sank and registered In

its nominee name of BENCHSOAT CO The Fund has held In axcess of $2000 worth

of shares in your Company continucuely sInce March 10 2009 ONE YEAR PRIOR TO
THE DATE ThE SHAREHOLDER PROPOSAL WAS BLED

If there are any other qtiestions or COnCOVTIS regaidteg this matter please feel free to

contact me at 617-664-9415

Sinoerely do
Laura Callahan

Assistant Vice President



Resolved The jobolders of Mcdtrwæc 1nc the Company request that the Bostd of

Diteior nat Boerdi adopt apelicy prohibiting az ttthief executive officers CEOs of

publics co.amie from serving amibe Boards Compensation Committee The policy aball be

implemented so that it does not affect the nmxpired tatms of previously elected ditectars and it should

also spaci how to select now memberof the conuthttec if catsent member becomes CEO

during the timebetween aminal meetings of ahaeholdsts pod bthat cçmplianee with the policy is

cxcased ifno directo who is not aCEO crafounter CEO is available and willing to servo as

memberof the committee

SUpOdIUgSt

is weli.eEabllshed tenet of ccrpoennegoemance that acoenpemsation committee must be

md pendant utmanagomeut to ensure fair and iirçatiW notiatlons of pay with individual executives

lndccd1 this principle is reflected in the listing standards OthonJOT stock exehoages

We do not dispute that CEOs can be valuable menthensofoBoard eomiflees

Wonethelcas we believe that shareholder conccrfls abotit aligning CEO peywith performance argue

lZOngLYIfl favcr of diTectotstbbO Can 1ew senior exetivo compensation issues objectively We ate

perticulady concerned about CEOs on the Compensadcs Committee becatise of their potential

couffiets of Interest insetting the compensation of peers

We believe that CEO who benefit from gaserous ps will iiew large compeosation packages

as necessjrto retain end monvate other executives fuemv.ecr those wiat benefit from stock oprion

pans will view them as an efficient fonu of compensatloEthose who rcccivc generous golden

paraclanes will regard them as akcyelr ole conipomadcnpackaga Consequently we arc

concerned that the inclusion of CEOs on the Compensation Committee may result in more generous

pqpsckages for senior executives than that n.cessary to atact and retain talent Our concern is most

acute at cempatnec where the chehananof the Board also the CEO

at their 2004 bock Pay Without wmwa law professors Lucian Bebthuk attd Jesse Fried

cite an academic study byBdan Main Charles OReilly and James Wade th found significant

asocladonberwoen tae compensation level of outsiders on rho compensation committee and CEO pay

Executive compensation expert Grad CrystalconcWs My own research of CEOs who sit on

compensation committees shows that the most highly paid excdws award thOfsrtestprigsto the

CEOs whose pay they regulate Heres an even be ides bar CEOs from serving on the comp
conuninee ocua berg News column June 22 2009

Oar Chainnen and CEO received total compensation of S373925 in 200$ despite what we
believe no be the Companys poor pcrform for tiatrebolders and compared so its peers for the past

vo years Two of die directors on the Ccaupensation Committee em CEO at other public ctianies

We urge you to vote FOR this proposal
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