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Incoming letter dated December 30, 2013

Dear Ms. Cheverine:

This is in response to your letter dated December 30, 2013 concerning the
shareholder proposal submitted to Cliffs by the United Brotherhood of Carpenters
Pension Fund. 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,

Matt S. McNair
Special Counsel

Enclosure

cc: Edward J. Durkin
United Brotherhood of Carpenters and Joiners of America

edurkin@carpenters.org



January 30, 2014

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Cliffs Natural Resources Inc.
Incoming letter dated December 30, 2013

The 'proposal relates to majority voting.

There appears to be some basis for your view that Cliffs may exclude the proposal
under rule 14a-8(f). We note that the proponent appears to have failed to supply, within
14 days of receipt of Cliffs’ request, documentary support sufficiently evidencing that it
satisfied the minimum ownership requirement for the one-year period as required by
rule 14a-8(b). Accordingly, we will not recommend enforcement action to the
Commission if Cliffs omits the proposal from its proxy materials in reliance on
rules 14a-8(b) and 14a-8(f).

Sincerely,

Erin E. Martin
Attorney-Advisor



- 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 miatters under the proxy

rules, is to aid those who inust 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 sharehiolder 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 proposals from the Company’s proxy materials, as wctl

as any mformanon fumxshed by thc proponent or-the pmponent’s :eptwentahve. .

Although Rule 14a-8(k) does not require any communications from shareholders to the
Comm:ssnon’s staff, the staff will always. consider information conceming alleged violations of
" the statutes administered by the-Commission, including argument as to whether or not activities
proposed to be-taken would be violative of the statute or rule involved. The receipt by the staff
of such mfomanon, however, should not be coustrued as changing the staff’s informal )
procedures and proxy review into a formal or advetnry procedure.

. Itwnnportanttonotethatthestaﬁ’san&Commmxonsno-actnonmmns&sto

Rule 144-8(j) submissions reflect only informal views. The determinations reached in these no-

action letters do not and cannot adjudicate the merits of acompany’s positionr with respect to the

proposal. Only a court such as a U.S. District Councandecxdewhetheraoompany is obligated

-- lo include shareholder. proposals in its proxy materials. Accordingly a discretionary .

. determination not to recommend or take Commission enforcement action, does not: pxeclude a
proponent, or any sharehiolder of 2.company, from pursuing any rights he or shic may have against
the company in coun, should the mapagement omit the proposal from'the company S.proxy
material. - : .
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December 30, 2013

By email to shareholderproposals@sec.qov

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re: Cliffs Natural Resources Inc. - Shareholder Proposal Submitted by the United
Brotherhood of Carpenters Pension Fund

Ladies and Gentiemen:

| am writing on behalf of Cliffs Natural Resources Inc., an Ohio corporation ("Cliffs"),
pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934, as amended, to request that the
Staff of the Division of Corporation Finance (the "Staff") of the Securities and Exchange Commission
(the "Commission™) concur with our view that, for the reasons stated below, Cliffs may exclude the
shareholder proposal and supporting statement (the "Proposal”) submitted by the United Brotherhood
of Carpenters Pension Fund (the "Proponent”) from the proxy materials to be distributed by Cliffs in
connection with its 2014 annual meeting of shareholders (the "2014 proxy materials").

In accordance with Staff Legal Bulletin No. 14D (November 7, 2008), this letter is being
submitted by email to shareholderprosals@sec.gov. A copy of this letter is also being sent by
overnight courier and email to the Proponent as notice of Cliffs’ intent to omit the Proposal from
Cliffs’ 2014 proxy materials.

Introduction
The Proposal states:

Resolved: That the shareholders of Cliffs Natural Resources, Inc. ("Company”)
hereby request that the Board of Directors initiate the appropriate process to amend
the Company’s articles of incorporation to provide that director nominees shall be
elected by the affirmative vote of the majority of votes cast at an annual meeting of
shareholders, with a plurality vote standard retained for contested director elections,
that is, when the number of director nominees exceeds the number of board seats.

CLI-2172134v]




U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

Page 2

December 30, 2013

Cliffs believes that the Proposal may be properly omitted from its 2014 proxy materials under
Rule 14a-8(f) because the Proponent failed to meet the requirements of Rule 14a-8(b).

Basis for Excluding the Proposal

The Proposal May be Excluded Pursuant to Rule 14a-8(f){1) Because the Proponent Failed to
Supply Documentary Support Evidencing Satisfaction of the Continuous Ownership
Requirements of Rule 14a-8(b)(1).

Under Rule 14a-8(f)(1), a company may exclude a shareholder proposal if the proponent fails
to provide evidence that it meets the eligibility requirements of Rule 14a-8(b), provided that the
company timely notifies the proponent of the deficiency and the proponent fails to correct the deficiency
within the required time. Rule 14a-8(b)(1) provides that, in order to be eligible to submit a proposal, a
shareholder must have continuously held at least $2,000 in market value, or 1%, of the company's
securities entitled to be voted on the proposal for at least one year by the date the proposal is
submitted and must continue to hold those securities through the date of the meeting. If the
proponent is not a registered holder, he or she must provide proof of beneficial ownership of the
securities.

The Proponent submitted the Proposal to Cliffs by facsimile transmission on November 22,
2013. The Proposal, the cover letter dated November 22, 2013 and the facsimile transmission cover
sheet dated November 22, 2013 are included in the materials attached as Exhibit A to this letter. The
submission did not include documentation establishing that the Proponent had met the eligibility
requirements of Rule 14a-8(b)(1).

On November 27, 2013, Cliffs received by facsimile transmission a letter dated November 27,
2013 from Amalgamated Bank of Chicago (the “"Amalgamated Letter”) regarding the Proponent's
beneficial ownership of Cliffs common shares. A copy of the Amalgamated Letter is attached as Exhibit
B to this letter. Although the Amalgamated Letter was timely sent to Cliffs, it fails to satisfy the
requirements of Rule 14a-8(b), because it does not verify the Proponent's continuous ownership of at
least $2,000 of Cliffs shares continuously for at least one year prior to November 22, 2013, the date of
submission of the Proposal. The Amalgamated Letter states that the Proponent has held the requisite
amount of Cliffs shares "continuously for at least one year prior to the date of submission of the
shareholder proposal." Given the fact that the letter is dated November 27, 2013, the oblique
reference to the "date of submission” does not provide any assurance that the requisite amount of
stock has been held for the year prior to November 22, 2013.

‘On December 2, 2013, Cliffs sent a letter to the Proponent via facsimile and overnight
delivery (the “Deficiency Notice") notifying the Proponent that the Amalgamated Letter failed to
satisfy the requirements of Rule 14a-8(b) because it did not verify the Proponent’s continuous
ownership of at least $2,000 of Cliffs shares for the year prior to November 22, 2013, the date of
submission of the Proposal. A copy of the Deficiency Notice is included as Exhibit C to this letter.

CLI-2172134v1




U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

Page 3

December 30, 2013

In Section C of Staff Legal Bulletin No. 14F (October 18, 2011) ("SLB 14F”), the Staff
provides guidance on common errors shareholders can avoid when submitting proof of
ownership to companies, stating:

Although our administration of Rule 14a-8(b) is constrained by the terms of the rule,
we believe that shareholders can avoid the two errors highlighted above by
amranging to have their broker or bank provide the required verification of ownership
as of the date they plan to submit the proposal using the following format:

"As of [date the proposal is submitted], [name of shareholder]
held, and has held continuously for at least one year, [number of
securities] shares of [company name] [class of securities].”

While footnote 11 of SLB 14F indicates that the suggested form of verification of ownership in the
bulletin is not the exclusive format, the elements contained in that suggested form (the name of
the shareholder, the identity of the issuer of the shares and the class and number of shares held,
the date on which the shareholder proposal was submitted and a statement that such shares have
been held for at least one year prior to the date the proposal was submitted) are all essential to
providing verification of the ownership by the proponent of the requisite number of shares of the
issuer’s voting securities for the requisite period. By not including the actual date the Proposal was
submitted, the Amalgamated Letter failed to provide the information necessary from which a third
party reading only the verification letter can determine the actual dates of the one-year period for
which the Amalgamated Letter is providing confirmation and tie that period to the date the
Proposal was in fact submitted. It is not possible to ascertain from the Amalgamated Letter the
actual dates for which it is confirming ownership by the Proponent.

The Staff has consistently taken the position that if a proponent does not provide documentary
support sufficiently evidencing that it has satisfied the continuous ownership requirement for the
one-year period specified by Rule 14a-8(b), the proposal may be excluded under Rule 14a-8(f),
See, e.g., Union Pacific Corporation (March 5, 2010) (broker's letter dated two days before date of
submission did not verify continuous ownership for the requisite period); Great Plains Energy
Incorporated (June 17, 2010) (broker's statement verifying ownership for a period ended prior to
the date of submission did not sufficiently demonstrate continuous ownership for the requisite
period), Microchip Technology Incorporated (May 26, 2009) (broker's letter dated five days before
proposal submission); The Home Depot, Inc. (February 19, 2009) (broker's letter dated 28 days
before proposal submission); McGraw Hill Companies, Inc. (January 28, 2008) (broker’s letter dated
three days before proposal submission); /nternational Business Machines Corp. (December 7, 2007)
(broker's letter dated four days before proposal submission); and Exxon Mobil Corporation (March 1,
2007) (broker's letter dated six days before proposal submission).

Conclusion
Cliffs believes that the Proposal may be omitted in its entirety from Cliffs'’ 2014 proxy

materials under Rule 14a-8(f)(1) because the Proponent failed to supply documentary support
evidencing satisfaction of the continuous ownership requirements of Rule 14a-8(b)(1). Accordingly,

CLI-2172134v]




U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

Page 4

December 30, 2013

Cliffs respectfully requests the concurrence of the Staff that it will not recommend enforcement action
against Cliffs if Cliffs omits the Proposal in its entirety from its 2014 proxy materials.

If you have any questions with respect to this matter, please contact me at (216)
694-7605 or by email at carolyn.cheverine@cliffsnr.com.

Sincerely,

Carolyn E. Cheverine
Vice President, General Counsel & Secretary

cc: Mr. Edward J. Durkin (via UPS and email at edurkin@carpenters.org)

CLI-2172134v]
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United Brotherhood of Carpenters
and Joiners of America
101 Conastitution Ave., N.W.
Washington, DC 20001

Edward J. Durkin
Director, Corporate Atfalrs Department

Yelophone: 202-548-8208 EXT 221
Fax: 202-543-4871

UBC CONTROLLERS OFFI PAGE 81/03
Exhibit A

Friday, November 22, 2013

BDATE

“®T0 ,
Carolyn E. Cheverine
Vice President, General Coungel and Secretary
Cliffs Natural Resources, inc

WSUBJECT
Carpenter's Shareholder Proposal
"WFAX NUMBER
216-894-6509
"EPROM
Ed Durkin
BNUMBER OF PAGES (INCLUDING THIS COVER SHEET)
3

This facsimlie and any accompanying documents addressed to the specifio person or entity listed above ara intendsd only for thelr
use. It contains Information that Is privileged, confidential and exempt from disclosurs under applicable law. If you aro not an
addresses, ploase note that any unauthorized review, copying, or disclosurs of this documont In strictly prohibited. it you have
raceived this transmiaston In error, please immedistely notify us by phone to arrange for return of the documents.

FAX TRANSMISSION &
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UNITED BROTHERHOOD or CARPENTERS AND JOINERS oF AMERICA

Douglas |. McCarron

(General Prestdent

[SENT VIA MAIL AND FACSIMILE 216-694-6509)
Novembar 22, 2013

Carolyn E. Cheverine

Vice President, Genaral Counsel and Secretary
Cliffs Natural Resources Inc.

200 Public Square, Suite 3300

Cleveland, OH 44114-2315

Dear Ms. Cheverine:

On behalf of the Unitad Brotherhood of Carpenters Pension Fund ("Fund”), I hereby submit the
enclosed shareholder proposal {“Proposal”) for Inclusion In tha Ciiffs Natural Resources Inc.
(“Company”) proxy statement to be clrculated to Company shareholders In conjunction with the next
annual meeting of shareholders. The Proposal relates to the vote standard for director elections, and Is
submitted under Rule 14{a}-8 (Proposals of Security Holders) of the U.S. Securities and Exchange
Commission proxy regulations.

The Fund is the beneficlal owner of 1,801 shares of the Company’s cammon stock that have
been held continuously for more than a year prior to this date of submission. The Fund intends ta hold
the shares through the date of the Company’s next annual meeting of shareholders. The record holder
of the stock will provide the appropriate verification of the Fund’s beneficlal ownership by separate
fetter, Either the undersigned or a designated representative will present the Proposal for consideration
at the annual meeting of shareholders.

If you would like to discuss the Proposal, please contact Ed Durkin at edurkin@carpenters.org
or 3t (202)546-6206 X221 to set 8 convenlent time to talk. Please forward any correspondence related
to the proposal to Mr. Durkin at United Brotherhood of Carpenters, Corporate Affairs Department, 101
Constitution Avenue, NW, Washington D.C, 20001 or via fax to (202) 547-8979.

Sincerely,

(1l Coscrr—

Douglds J. MicCarron
Fund Chalrman

¢c. Edward ). Durkin
Enclosure

101 Constitution Avenue, NNW, Washington, D.C.. 20001 Phone: (202) 546-206 Fax: (202) 543-5724
"
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Director Eiection Majority Vote Standard Proposal

Resolved: That the sharsholders of Cliffs Natural Resources, Inc. (“Company”) hereby
request that the Board of Directors Initiate the appropriate process to amend the
Company's articles of Incorporation to provide that director nominees shall be elected
by the affirmative vote of the majority of votes cast at an annual meeting of
shareholders, with a plurality vote standard retained for contested director elections,
that Is, when the number of director nominees exceeds the number of board seats.

Supporting Statement: Cliffs Natural Resources’ Board of Directors should establish a
maljority vote standard in uncontested director elections in order to provide sharsholders
a meaningful role In these Important elections. The proposed maljority vote standard
requires that a director nominee recelve a majority of the votes cast in an election in
order to be formally elected. The Company's current plurality standard is not well-
sulted for the typical director election that involves only a management slate of
nominees running unopposed. Under these election circumstances, a board nominee is
electad with as little as a single affirmative vote, even If a substantlal majority of the
“withhold” votes are cast against the nominee. So-celled “withhold" votes simply have
no legal consequence In uncontested director elections. We believe that a majority vote
standard in board slections establishes a challenging vote standard for board nominees,
enhances board accountability, and Improves the performance of boards and Individual
directors. ‘

Ovar the past elght years, nearly 87% of the companles in the S&P 500 Index, including
numerous companies incorporated In Ohlo, have adopted a majority vote standard in
company bylaws, articles of incorporation, or charters. Further, these companies have
also adopted e director resignation policy that establishes a board-centered post-
election process to determine the status of any director nominee that Is not slected. This
dramatic move to a majority vote standard is in direct response to strong shareholder
demand for a meaningful role In director elections.

Cliffs Natural Resources has not established a majority vote standard, retalning its
pluraiity vote standard. A majority vote standard combined with the Company's current
post-election director resignation policy would establish a meaningful right for
shareholders to elect directors at Cliffs Natural Resources, while reserving for the Board
an important post-siection role. We belleve that the Company should join the
mainstream of major U.S. companles and establish a majority vote standard for
uncontested director elections.
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[SENT VIA FACSIMILE 216-894-8509]
November 27, 2013

Carolyn E. Cheverine

Vice Prasident, General Counsel and Secretary
Cliffs Natural Resources Inc,

200 Public Square, Sulte 3300

Cleveland, OH 44114-2315

RE: Shareholder Propo\sal Record Latter
Dear Ms. Cheverine;

Amalgamated Bank of Chicago serves as corporate co-trustee and custodian for
the Unlted Brotherhood of Carpenters Pension Fund (*Fund”) and is the record holder
for 1,901 shares of Cliffs Natural Resources Inc. (*Company”) common stock held for
the benefit of the Fund. The Fund has been a beneficlal owner of at least 1% or $2,000
in market value of the Company's common stock continuously for at least one year prior
to the date of submission of the shareholder proposal submitted by the Fund pursuant
to Rule 148-8 of the Securities and Exchange Commission rules and regulations. The
Fund continues to hold the shares of Cliffs Natural Resources Inc. stock.

if there are any questions concerning this matter, please do not hesitate to

contact me directly at 312-822-3220.
Singerely,

Lawrence M, Kaplan
Vice President

o, Douglas J. McCarron, Fund Chalr
Edward J. Durkin

03028 wwfRe1td




Exhibit C

—~> CLIFFS
Carolyn E. Cheverine

General Counsel - Corporale Allairs & Secrelary CLIFFS NATURAL RESOURCES INC.
P216-894-7605 F 218-604.6505 200 Public Squave, Suils 3300, Cleveland, OH 44314.2315
Carolyn.Cheverine@ClifisNR.com P216.694.5700 cliflsnalutBXESOWCES.cOM

December 2, 2013

Mr. Ed Durkin

United Brotherhood of Carpenters

Corporate Affairs Department

101 Constitution Avenue, N.W.

Washington, D.C. 20001

Via Overnight Delivery and Facsimile - 202-547-8979

Sharehol Proposal Submitted to C ural Resources Inc, (“Cliffs”
Dear Mr. Durkin:

We are in receipt of the shareholder proposal from the United Brotherhood of Carpenters
Pension Fund (the “Fund") delivered to Cliffs on November 22, 2013 (the "Proposal’),
submitted pursuant to Rule 14a-8 under the Securities Exchange Act of 1934 (the “Exchange
Act’). As you may be aware, Rule 14a-8 sets forth certain eligibility and procedural
requirements that must be met in order to properly submit a shareholder proposal to Cliffs. A
copy of Rule 14a-8 is enclosed for your reference.

In accordance with Rule 14a-8(f)(1) of the Exchange Act, Cliffs hereby notifies the Fund
that the Proposal is deficient in that it fails to comply with the requirements of (1) Rule 14a-
8(b)(1) concerning proof of the Fund’s continuous ownership of the requisite amount of Cliffs
voting securities for at least one year prior to the date on which the Proposal was submitted and
(2) Rule 14a-8(b)(2) concerning the proof of the Fund's status as a holder of record or otherwise
of such securities.

Cliffs received a letter from Amalgamated Bank of Chicago, dated November 27, 2013
(the “Amalgamated Letter”), which attempted to verify the Fund's ownership of Cliffs voting
securities. However, the Amalgamated Letter does not establish that the Fund continuously
owned the requisite number of shares entitled to vote on the Proposal for a period of one year
as of November 22, 2013, the date the Proposal was submitted, because the Amalgamated
Letter only states that the Fund has held the requisite amount of Cliffs voting securities
"continuously for at least one year prior to the date of submission of the shareholder proposal.”
Given the fact that the letter is dated November 27, 2013, the reference to the "date of
submission” does not provide any assurance that the requisite amount of voting securities have
been held for the year prior to November 22, 2013.

If the Fund wishes to correct these deficiencies, it must respond to this letter with either:

CLI-2165533v2




(a)

(b)

if the Fund has filed a Schedule 13D, schedule 13G, Form 3, Form 4 and/or Form 5,
or amendments to those documents, reflecting its ownership of Cliffs common stock
as of or before the date on which the one-year eligibility period begins, a copy of the
schedule and/or form, and any subsequent amendments reporting a change in the
Fund's ownership level, and a written statement from the Fund that it continuously
held the required number of shares for the requisite one-year period; or

a written statement from the record holder of the Fund’s shares verifying that the
Fund beneficially held the requisite number of shares of Cliffs common stock
continuously for at least one year as of the date the Fund submitted the Proposal.
For these purposes, only a Depository Trust Company (“DTC") participant or an
affiliate of a DTC participant will be considered to be a record holder of securities
that are deposited at DTC. The Fund can determine whether its particular bank or
broker is a DTC participant by checking DTC's participant list, which is currently
available at http://www.dtcc.com/downloads/membership/directories/dtc/alpha.pdf.
For purposes of determining the date that the Fund submitted the Proposal, Section
C of Staff Legal Bulletin No. 14G (October 16, 2012) provides that a proposal’s date
of submission is the date that the proposal is postmarked or transmitted
electronically.

The Fund’s response must be postmarked, or transmitted electronically, no later than 14
days following the date it receives this letter. If the Fund does not respond to this letter and
adequately correct such deficiencies by that date, the Proposal will be deemed to have not been
properly submitted in accordance with the requirements of the Exchange Act, and Cliffs will
seek to exclude the Proposal from its proxy materials for its 2014 annual meeting of
shareholders.

We appreciate your continued support of Cliffs.

Enclosure

CLI-2165533v2

Sincerely,

(ool & Gosenna

Carolyn E. Cheverine
Vice President, General Counsel & Secretary




ELECTRONIC CODE OF FEDERAL REGULATIONS

e-CFR Data is current as of November 27, 2013

Title 17: Commodity and Securities Exchanges
PART 240—-GENERAL RULES AND REGULATIONS, SECURITIES EXCHANGE ACT OF 1934

§240.14a-8 Shareholder proposals.

This section addresses when a company must include a shareholder's proposal in its proxy
statement and identify the proposal in its form of proxy when the company holds an annual or special
meeting of shareholders. In summary, in order to have your shareholder proposal included on a
company's proxy card, and included along with any supporting statement in its proxy statement, you
must be eligible and follow certain procedures. Under a few specific circumstances, the company is
permitted to exclude your proposal, but only after submitting its reasons to the Commission. We
structured this section in a question-and-answer format so that it is easler to understand. The
references to “you” are to a shareholder seeking to submit the proposal.

(a) Question 1: What is a proposal? A shareholder proposal is your recommendation or
requirement that the company and/or its board of directors take action, which you intend to present at
a meeting of the company's shareholders. Your proposal should state as clearly as possible the
course of action that you believe the company should follow. If your proposal is placed on the
company's proxy card, the company must also provide in the form of proxy means for sharehoiders to
specify by boxes a choice between approval or disapproval, or abstention. Unless otherwise indicated,
the word "proposal” as used in this section refers both to your proposal, and to your corresponding
statement in support of your proposal (if any).

(b) Question 2: Who is eligible to submit a proposal, and how do | demonstrate to the company
that | am eligible? (1) In order to be eligible to submit a proposal, you must have continuously held at
least $2,000 in market value, or 1%, of the company's securities entitled to be voted on the proposal at
the meeting for at least one year by the date you submit the proposal. You must continue to hold those
securities through the date of the meeting.

(2) If you are the registered holder of your securities, which means that your name appears in the
company's records as a shareholder, the company can verify your eligibility on its own, aithough you
will still have to provide the company with a written statement that you intend to continue to hold the
securities through the date of the meeting of shareholders. However, if like many shareholders you are
not a registered holder, the company likely does not know that you are a shareholder, or how many
shares you own. In this case, at the time you submit your proposal, you must prove your eligibility to
the company in one of two ways: .

(i) The first way is to submit to the company a written statement from the "record” holder of your
securities (usually a broker or bank) verifying that, at the time you submitted your proposal, you
continuously held the securities for at least one year. You must also include your own written
statement that you intend to continue to hold the securities through the date of the meeting of
shareholders; or

(i) The second way to prove ownership applies only if you have filed a Schedule 13D (§240.13d-
101), Schedule 13G (§240.13d-102), Form 3 (§249.103 of this chapter), Form 4 (§249.104 of this
chapter) and/or Form 5 (§249.105 of this ‘chapter), or amendments to those documents or updated
forms, reflecting your ownership of the shares as of or before the date on which the one-year eligibility




period begins. If you have filed one of these documents with the SEC, you may demonstrate your
eligibility by submitting to the company:

(A) A copy of the schedule and/or form, and any subsequent amendments reporting a change in
your ownership level;

(B) Your written statement that you continuously held the required number of shares for the one-
year period as of the date of the statement; and

(C) Your written statement that you intend to continue ownership of the shares through the date of
the company's annual or special meeting.

(c) Question 3: How many proposals may | submit? Each shareholder may submit no more than
one proposal to a company for a particular shareholders' meeting.

(d) Question 4: How long can my proposal be? The proposal, including any accompanying
supporting statement, may not exceed 500 words.

(e) Question 5: What is the deadline for submitting a proposal? (1) If you are submitting your
proposal for the company's annual meeting, you can in most cases find the deadline in last year's
proxy statement. However, if the company did not hold an annual meeting last year, or has changed
the date of its meeting for this year more than 30 days from last year's meeting, you can usually find
the deadline in one of the company's quarterly reports on Form 10-Q (§248.308a of this chapter), or in
shareholder reports of investment companies under §270.30d-1 of this chapter of the Investment
Company Act of 1940. In order to avoid controversy, shareholders should submit their proposals by
means, including electronic means, that permit them to prove the date of delivery.

(2) The deadline is calculated in the following manner if the proposal is submitted for a regularly
scheduled annual meeting. The proposal must be received at the company's principal executive
offices not less than 120 calendar days before the date of the company's proxy statement released to
shareholders in connection with the previous year's annual meeting. However, if the company did not
hold an annual meeting the previous year, or if the date of this year's annual meeting has been
changed by more than 30 days from the date of the previous year's meeting, then the deadline is a
reasonable time before the company begins to print and send its proxy materials.

(3) If you are submitting your proposal for a meeting of shareholders other than a regularly
scheduled annual meeting, the deadline is a reasonable time before the company begins to print and
send its proxy materials.

(f) Question 6: What if | fail to follow one of the eligibility or procedural requirements explained In
answers to Questions 1 through 4 of this section? (1) The company may exclude your proposal, but
only after it has notified you of the problem, and you have failed adequately to correct it. Within 14
calendar days of receiving your proposal, the company must notify you in writing of any procedural or
eligibility deficiencies, as well as of the time frame for your response. Your response must be
postmarked, or transmitted electronically, no later than 14 days from the date you received the
company's notification. A company need not provide you such notice of a deficiency if the deficiency
cannot be remedied, such as if you fail to submit a proposal by the company’s properly determined
deadline. If the company intends to exclude the proposal, it will later have to make a submission under
§240.14a-8 and provide you with a copy under Question 10 below, §240.14a-8(j).

{2) If you fail in your promise to hold the required number of securities through the date of the
meeting of shareholders, then the company will be permitted to exclude all of your proposals from its
proxy materials for any meeting held in the following two calendar years.

(g) Question 7: Who has the burden of persuading the Commission or its staff that my proposal
can be excluded? Except as otherwise noted, the burden is on the company to demonstrate that it is
entitled to exclude a proposal.




(h) Question 8: Must | appear personally at the shareholders' meeting to present the proposal? (1)
Either you, or your representative who is qualified under state law to present the proposal on your
behalf, must attend the meeting to present the proposal. Whether you attend the meeting yourself or
send a qualified representative to the meeting in your place, you should make sure that you, or your
representative, follow the proper state law procedures for attending the meeting and/or presenting
your proposal.

(2) If the company holds its shareholder meeting in whole or in part via electronic media, and the
company permits you or your representative to present your proposal via such media, then you may
appear through electronic media rather than traveling to the meeting to appear in person.

(3) If you or your qualified representative fail to appear and present the proposal, without good
cause, the company will be permitted to exclude all of your proposals from its proxy materials for any
meetings held in the following two calendar years.

(i) Question 9: If | have complied with the procedural requirements, on what other bases may a
company rely to exclude my proposal? (1) Improper under state law: If the proposal is not a proper
subject for action by shareholders under the laws of the jurigdiction of the company’s organization;

NotEe T0 PARAGRAPH (i)(1): Depending on the subject matter, some proposals are not considered proper
under state law if they would be binding on the company if approved by shareholders. In our experience, most
proposals that are cast as recommendations or requests that the board of directors take specified action are
proper under state law. Accordingly, we will assume that a proposal drafied as a recommendation or suggestion
Is proper unless the company demonstrates otherwise.

(2) Violation of law: If the proposal would, if implemented, cause the company to violate any state,
federal, or foreign law to which it is subject;

NoTe 10 PARAGRAPH (i)(2): We will not apply this basis for exclusion to permit exclusion of a proposal on
grounds that it would violate foreign law if compiiance with the foreign law would result in a violation of any state
or federal law.

(3) Violation of proxy rules: If the proposal or supporting statement is contrary to any of the
Commission's proxy rules, including §240.14a-9, which prohibits materially false or misleading
statements in proxy soliciting materials;

(4) Personal grisvance; special interest: If the proposal relates to the redress of a personal claim
or grievance against the company or any other person, or if it is designed to result in a benefit to you,
or to further a personal interest, which is not shared by the other shareholders at large;

(5) Relevance: If the proposal relates to operations which account for fess than 5 percent of the
company's total assets at the end of its most recent fiscal year, and for less than 5 percent of its net
eamings and gross sales for its most recent fiscal year, and is not otherwise significantly related to the
company’s business;

(6) Absence of power/authority: If the company would lack the power or authority to implement the
proposal;

(7) Management functions: If the proposal deals with a matter relating to the company's ordinary
business operations;

(8) Director elections: If the proposal:
(i) Would disqualify a nominee who is standing for election;
(i) Would remove a director from office before his or her term expired;

(iii) Questions the competence, business judgment, or character of one or more hominees or
directors;

.




(iv) Seeks to include a specific individual in the company's proxy materials for election to the
board of directors; or

(v) Otherwise could affect the outcome of the upcoming election of directors.

(9) Conflicts with company’s proposal: If the proposal directly conflicts with one of the company's
own proposals to be submitted to shareholders at the same meeting;

NOTE T0 PARAGRAPH (1)(9): A company's submission to the Commission under this section should specify the
points of conflict with the company’s proposal.

(10) Substantially implemented: If the company has already substantially implemented the
proposal;

NoTe 10 PARAGRAPH (i}{10): A company may exclude a shareholder proposal that would provide an advisory
vote or seek future advisory votes to approve the compensatlon of executives as disclosed pursuant to item 402
of Regulation S-K (§229.402 of this chapter) or any successor to item 402 (a "say-on-pay vote*) or that relates to
the frequency of say-on-pay votes, provided that in the most recent shareholder vote required by §240.14a-21(b)
of this chapter a single year (i.e., ons, two, or three years) received approval of a majority of votes cast on the
matter and the company has adopted a policy on the frequency of say-on-pay votes that is consistent with the
choice of the majority of votes cast In the most recent shareholder vote required by §240.14a-21(b) of this
chapter.

(11) Duplication: If the proposal substantially duplicates another proposal previously submitted to
the company by another proponent that will be included in the company’s proxy materials for the same
meeting;

(12) Resubmissions: If the proposal deals with substantially the same subject matter as another
proposal or proposals that has or have been previously included in the company's proxy materials
within the preceding 5 calendar years, a company may exclude it from its proxy materials for any
meeting held within 3 calendar years of the last time it was included if the proposal received:

(i) Less than 3% of the vote if proposed once within the preceding 5 calendar years;

(ii) Less than 6% of the vote on its last submission to shareholders if proposed twice previously
within the preceding 5 calendar years; or

(iil) Less than 10% of the vote on its last submission to shareholders if proposed three times or
more previously within the preceding 5 calendar years; and

(13) Specific amount of dividends: If the proposal relates to specific amounts of cash or stock
dividends.

(i) Question 10: What procedures must the company follow if it intends to exclude my proposai?
(1) If the company intends to exclude a proposal from its proxy materials, it must file its reasons with
the Commission no later than 80 calendar days before it files its definitive proxy statement and form of
proxy with the Commission. The company must simuitaneously provide you with a copy of its
submisslon. The Commission staff may permit the company to make its submission later than 80 days
before the company files its definitive proxy statement and form of proxy, if the company demonstrates
good cause for missing the deadline.

(2) The company must file six paper coples of the following:
(i) The proposal;
(i) An explanation of why the company believes that it may exclude the proposal, which should, if

possible, refer to the most recent applicable authority, such as prior Division lefters issued under the
rule; and

(iii) A supporting opinion of counsel when such reasons are based on matters of state or foreign
law.




(k) Question 11: May | submit my own statement to the Commission responding to the company's
arguments?

Yes, you may submit a response, but it is not required. You should try to submit any response to
us, with a copy to the company, as soon as possible after the company makes its submission. This
way, the Commission staff will have time to consider fully your submission before it issues its
response. You should submit six paper coples of your response,

() Question 12: If the company includes my shareholder proposal in its proxy materials, what
information about me must it include along with the proposal itself?

(1) The company's proxy statement must include your name and address, as well as the number
of the company's voting securities that you hold. However, instead of providing that information, the
company may instead include a statement that it will provide the information to shareholders promptly
upon receiving an oral or written request.

(2) The company is not responsible for the contents of your proposal or supporting statement.

(m) Question 13: What can | do if the company includes in its proxy statement reasons why it
believes shareholders should not vote in favor of my proposal, and | disagree with some of its
statements?

(1) The company may elect to include in its proxy statement reasons why it believes shareholders
should vote against your proposal. The company is allowed to make arguments reflecting its own point
of view, just as you may express your own point of view in your proposal's supporting statement.

(2) However, if you believe that the company's opposition to your proposal contains materially
false or misleading statements that may violate our anti-fraud rule, §240.14a-8, you should promptly
send to the Commission staff and the company a letter explaining the reasons for your view, along
with a copy of the company's statements opposing your proposal. To the extent possible, your letter
should include specific factual information demonstrating the inaccuracy of the company's claims.
Time permitting, you may wish to try to work out your differences with the company by yourself before
contacting the Commission staff.

(3) We require the company to send you a copy of its statements opposing your proposal before it
sends its proxy materials, so that you may bring to our attention any materially false or misleading
statements, under the following timeframes: ’

(i) If our no-action response requires that you make revisions to your proposal or supporting
statement as a condition to requiring the company to include it in its proxy materials, then the company
must provide you with a copy of its opposition statements no later than 5 calendar days after the
company receives a copy of your revised proposal; or

(ii) In all other cases, the company must provide you with a copy of its opposition statements no
later than 30 calendar days before its files definitive copies of its proxy statement and form of proxy
under §240.14a-6.

[63 FR 29119, May 28, 1998; 63 FR 50622, 50623, Sept. 22, 1998, as amended at 72 FR 4168, Jan. 29, 2007;
72 FR 70456, Dec. 11, 2007; 73 FR 977, Jan. 4, 2008; 76 FR 6045, Feb. 2, 2011; 75 FR 56782, Sept. 16, 2010]
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