
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-4561

DIVISION OF
CORPORATION FINANCE

March 23, 2010

Suzane S. Bettman
Executiye Vice President, General Counsel,
Corporate Secretary and Chief Compliance Officer
RR Donnelley & Sons Company
111 South Wacker Drive
.Chicago, IL 60606

Re: R.R Donnelley & Sons Company

Incoming letter dated January 19,2010

Dear Ms. Bettman:

This is in response to your letter dated Januar 19,2010 concerning the
shareholder proposal submitted to RR. Donnelley by Wiliam Steiner. We also have
received a letter on the proponent's behalf dated Januar 19,2010. Our response is
attached to the enclosed photocopy of your correspondence. By doing this, we avoid
having to recite or summarize the facts set forth in the correspondence. Copies of all of
the correspondence also will be provided to the proponent.

In connection with.this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division's informal procedures regarding shareholder
proposals.

Sincerely,

 
Heather L. Maples
Senior Special Counsel

Enclosures

cc: John Chevedden
 

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



March 23, 2010

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: RR Donnelley & Sons Company
Incoming letter dated January 19,2010

The proposal asks the board to take the steps necessary unlaterally to amend the
bylaws and each appropriate governing document to give holders of 10% of
R.R. Donnelley's outstading common stock (or the lowest percentage permitted by law
above 10%) the power to call a special shareowner meeting. The proposal "includes
thaL.shareholders will have no less rights at management-called special meetings than
management has at shareholder-called special meetings to the fullest extent permitted by
law."

There appears to be some basis for your view that RR Donnelley may exclude
the proposal under rule 14a-8(i)(3), as vague and indefinite. We note in paricular your
view that it is not clear what "rights" the proposal intends to regulate. Accordingly, we
wil not recommend enforcement action to the CommissionifRR Donnelley omits the
proposal from its proxy materials in reliance on rule 14a-8(i)(3).

Sincerely,

 
Julie F. Rizzo
Attorney-Adviser



DIVISION OF CORPORATION FINANCE 
INFORMAL PROCEDURES REGARING SHARHOLDER PROPOSALS
 

The Division of 
 Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 (17 CFR 240.1 4a-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 paricular matter to 
recomm~nd enforcement action to the Commission: In connection with 


a shareholder proposal.under Rule 14a-8, the Division's staff considers the inormation furnshed to it by the Company 
in support of its intention to exclUde the Proposals from the Company's proxy materials, as well 
as any information fuished by the proponent or the proponent's 


representative. 

Although Rule 14a-8(k) does not require any comrurications from shareholders to the 
. Commission's staff, the staff 
 will always coriiderInrormation concerning alleged violations of 

. .. the statutes administered by the Commission, including argument as to whether 


proposed to be taken would be violative of the statute or rule involved. The receipt by the staffor not activities
of such information, however, should not be constred as 

changing the staff's informalprocedures and proxy revie.w into a fOnIal or adversar procedure. 

It is importt to note that the staff's 


and Cornission'sno-action responses to 
Rule 14a-8(j) 
 submissions refle.ct only informal views. The determinations reached in these no-
action letters do not and canot adjudicate the merits of a company's positÎonwith respect to the 
proposal.. Only a court such as a U.S. District Cour can decide whether a company is obligat(~d 
to include shareholder proposals in its proxy materiàis. Accordingly 


discretionardetermination not to recommend or take Commission enforcemènt action, a 

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 management omit the proposal from the company's proxy
 
materiaL
 



JOHN CHEVEDDEN
 

  

Januar 19,2010

Offce of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commssion
100 F Street, NE
Washington, DC 20549

# 1 Wiliam Steiner's Rule 14a-8 Proposal
R. R. Donnelley & Sons Company (R)
Special Shareholder Meeting Topic

Ladies and Gentlemen:

This responds to the Januar 19,2010 no action request.

In A the company tnes to make a distinction that would depend on a 'claim that the company has
not established. The company would first need to esblish that the President, the Chairman the
Secreta or other offcer could call a special meeting when the Board of Directors ordered that

no such meeting be caled. The company has not established this as a reaty and thus it has no
viable arguent.

In B the company introduces some hypotheticals but does not square its hypotheticals with the
higWighted par of this text in the proposal: "... that shareholders will have no less rights at
. management-called special meetigs than management has at shareholder-called special
meetigs to the fullest extent permitted by law."

This is to request that the Securties and Exchange Commssion allow this resolution to stad and
be voted upon in the 2010 proxy.

Sincerely,

~-ohn Chevedden

cc:
Wiliam Steiner
Suzane Bettman ":sue. bettman~rrd.com:;

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



(R: Rule 14a-8 Proposal, December 20,2009)
 
3 (Number to be assigned by the company.) - SpecialShareowner Meetings 

RESOLVED, Shareowners ask our board to tae the steps necessa unaterally (to the fullest 
extent permtted by law) to amend our bylaws and each appropriate governg document to give 
holders of 10% of our outstding common stock (or the lowest percentage permitted by law 
above 10%) the power to call a special shareowner meeting. 

This includes that multiple small shareowners can combine their holdigs to equa the above 
10% theshold. This includes that such bylaw and/or charer text will not have any exception or 
exclusion conditions (to the fuest extent pertted by law) that apply only to share owners but
 

not to management and/or the board, and that shareholders will have no less rights at 
management-called special meetings than management has at shareholder-called special 

permtted by law.meetigs to the fulest extent 


A specìal meetig allows shareowners to vote on importt matters, such as electig new
 

directors, that can arse between anua meetigs. If shareowners canot call a special meeting 
investor retus may suffer. Shareowners should have the abilty to cal a special meeting when
 

a matter merits prompt attention. Ths proposal does not impact our board's curent power to 
call a special meeting. 

Ths proposal topic, to give holders of 10% of shareowners the power to cal a special 
shareowner meetig, won our 60%-support in 2009. The Council ofInstitutional Investors 
ww.cü.org recommends that management adopt shareholder proposals upon receiving their 
50%-plus vote. Ths proposa topic also won more than 60% support at the followig companes 
in 2009: CVS Caremark (CVS), Sprit Nextel (S), Safeway (SWY, Motorola (MOT) and R. R. 
Donnelley (R). Willam Steiner and Nick Rossi sponsored these proposas. 

The merit of ths Special Shareowner Meetig proposal should also be considered in the context 
the need for improvements in our company's 2009 reported corporate governance statu:of 

The Corporate Librar ww.thecoi:orateIibrai.com.anindependent investent research fir,
 

rated our company "Moderate Concern" for executive pay. The executive incentive given to 
CEO Thomas Quian, both $2.3 milion in stock options and $2. i millon in restrcted' 
 stock, 
vest only accordig to contiued employment. The CEO incentive was not subject to 
predetermined performance measures~ the absence of which weakened the lin between 
performance and pay. 

John Pope was rated a "Flagged (problem) Director" by The Corporate Librar 
ww.thecorporatelibrai.com.anindependent investent research :f because he was on the
 

banuptcy -tainted Federal-Mogul board. Plus Iv. Pope also served on five boards-
overextension concern and was stl assigned as the Chairan of our key Audit Commttee. 

Five of our 10 diectors were long-tenured (12 to 19 years) - independence concern. Our longest 
tenure director, Oliver Sockwell served on two boards rated "D" by The Corporate Librar: Liz 
Claiborne (LIZ) and Wilgton Trust (WL). Another long-tenured director, Thomas Johnon 
also served on two "n" rated boards: Aleghany Corporation (Y and Phoenix Companès 
(PNX. 

The above concerns show there is need for improvement. Please encourage our board to respond 
positively to ths proposal: Special Shareowner Meetings - Yes on 3. (Number 
 to be assigned by 
the company.) 



111 South Wacker DriveRR DONNELLEY Chicago. IL 60606 
www.rrdonnelley.com 
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January 19,2010 

Via Electronic Mail 

U.S. Securities and Exchange Commission
 

Division of Corporation Finance
 

Office of Chief Counsel
 

100 F Street, N .E. 
Washington, D.C. 20549 

Re: R.R Donnelley & Sons Company - Stockholder Proposal Submitted by Wiliam
 


Steiner 

Ladies and Gentlemen: 

This letter is submitted by R.R Donnelley & Sons Company, a Delaware
 

corporation ("RR. Donnelley" or the "Company"), pursuant to Rule 14a-8G) of the
 

Securities Exchange Act of 1934, as amended, to notify the Securities and Exchange
 

Commission (the "Commission") ofR.R Donnelley's intention to exclude from its proxy 
materials for its 2010 Annual Meeting of 
 Stockholders (the "2010 Annual Meeting" and 
such materials, the "2010 Proxy Materials") a stockholder proposal (the "Proposal") 
submitted by Wiliam Steiner (the "Proponent"), who has appointed John Chevedden to 
act on his behalf. The Proposal was received by RR Donnelley on December 20, 2009. 
RR Donnelley requests confirmation that the Staff of the Division of Corporation 
Finance (the "Staff') wil not recommend to the Commission that enforcement action be 
taken ifR.R Donnelley excludes the Proposal from its 2010 Proxy Materials for the 
reasons outlined below. 

R.R Donnelley intends to file its definitive proxy materials for its 2010 Annual 
Meeting on or about April 16,2010. In accordance with Staff 
 Legal Bulletin 14D, this 
letter and its exhibits are being submitted via email. A copy of this letter and its exhibits 
wil also be sent to the Proponent. 

The Proposal 

The Proposal includes the following language: 

"RESOLVED, Shareowners ask our board to take the steps necessary unilaterally 
(to the fullest extent permitted by law) to amend our bylaws and each appropriate 
governing document to give holders of 10% of our outstanding common stock (or 
the lowest percentage permitted by law above 10%) the power to call a special 
shareowner meeting. 



U. S. Securities and Exchange Commission 
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This includes that multiple small shareowners can combine their holdings to equal 
the above 10% threshold. This includes that such bylaw and/or charter text wil 
not have any exception or exclusion conditions (to the fullest extent permitted by 
law) that apply only to shareowners but not to management and/or the board, and 
that shareholders wil have no less rights at management-called special meetings 
than management has at shareholder-called special meetings to the fullest extent 
permitted by law." 

A copy ofthe Proposal, including its supporting statements, is attached to this 
letter as Exhibit A. 

Analysis 

The Proposal may be excluded pursuant to Rule 14a-8(i)(3) because it is 
inherently vague and indefinite 

Rule 14a-8(i)(3) provides that a company may exclude a shareholder proposal if 
the "proposal or supporting statement is contrary to any ofthe Commission's proxy rules, 
including Rule 14a-9, which prohibits materially false or misleading statements in proxy 
solicitation materials.. .." The Staffhas consistently held that vague and indefinite 
shareholder proposals are inherently misleading and thus excludable under Rule l4a­
8(i)(3) where "neither the stockholders voting on the proposal, nor the company in 
implementing the proposal (if adopted), would be able to determine with any reasonable 
certainty exactly what actions or measures the proposal requires." Staff Legal Bulletin 
No. 14B (September 15,2004). See also Dyerv. SEe, 287 F.2d 773, 781 (8th Cir. 1961). 

has concurred that a proposal may be excluded where "any actionAdditionally, the Staff 
 

the proposal) could be 
significantly different from the actions envisioned by shareholders voting on the 
proposaL." Fuqua Industries, Inc. (March 12, 1991). 

ultimately taken by the (c)ompany upon implementation (of 
 

The language of the Proposal may be divided into three parts: 

Part I a request that the Company's board of directors ''unilaterally.. . amend 
our bylaws and each appropriate governing document to give holders of 
1 0% of our outstanding common stock... the power to call a special 
shareholder meeting," with smaller owners being able to aggregate their 
holdings to reach the 10% threshold; 

Part II a statement that "such bylaw and/or charter text wil not have any
 


exception or exclusion conditions (to the fullest extent permitted by law) 
that apply only to shareowners but not to management and/or the board"; 
and 

Part II a statement that "shareholders wil have no less rights at management-


called special meetings than management has at shareholder-called 
special meetings to the fullest extent permitted by law." 
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While Parts I and II contain portions of text that the Staff 
 has previously 
concluded do not warrant exclusion under Rule 14a-8(i)(3), Part II appears to be new. 

The Company respectfully submits that Part II ofthe Proposal is vague and 
indefinite, and that it renders the entire Proposal excludable pursuant to Rule 14a-8(i)(3). 

The requirement in Part II that "shareholders wil have no less rights at 
management-called special meetings than management has at shareholder-called special 
meetings..." is vague and indefinite because its meaning is entirely unclear and is subject 
to multiple reasonable interpretations. Some ofthe questions raised by the language are 
the following: 

A. What is meant by the reference to "management"? 

Part II refers to "management-called special meetings" and refers to the rights 
that "management has at shareholder-called special meetings" (emphasis supplied). It is 
not at clear, however, what is meant by the term "management" in this context. 
Considered alone, it might seem reasonable to conclude that "management" here refers to 
the Company's officers and directors together, and that management-called special 
meetings are simply all special meetings that are not called by stockholders. This 
interpretation is called into question, however, by a simple comparison ofthe language of 

Part II. In Part II, the Proposal makes a distinction between 
"management and/or the board." Is this distinction made in Part II intended to be carried 
forward to Part II, so that the requirements imposed by Part II would apply only to 
meetings called by the officers of the company and not to those called by its directors? 
Or is the use of the term "management" in Part II intended simply as shorthand for all 
special meetings not called by shareholders? 

Part II to the language of 
 

This ambiguity is significant in this context in because of the wording of the 
Company's current bylaws, relevant portions of which are attached as Exhibit B. Under 
the bylaws, special meetings ofthe stockholders "may be called by the Chief Executive 
Offcer, the President, or the Chairman and shall be called by the Secretary pursuant to a 
resolution duly adopted by the affrmative vote of a majority ofthe Whole Board of 
Directors."! Ifthe term "management" in Part II is intended to refer to both the officers 
ofthe Company and its directors, then the rule imposed by Part II would presumably 

the term "management" is 
interpreted to apply only to the officers ofthe corporation, then the rule imposed by Par 
apply to all special meetings not called by stockholders. If 
 

II would lresumably apply when the CEO calls the meeting, but not when the 
Chairman calls the meeting. On this interpretation, it would not be clear whether the 
limitations would apply when the Secretary, an officer, calls the meeting upon a 
resolution adopted by a majority ofthe Whole Board of Directors. 

i Section 2.2. 
2 Under current Company bylaws, the Chairman ofthe Board is required to be an outside director. Section 

2.13. 
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B. What are the "rights" that are the rurported subject of 	 Part II?
 


Even if shareholders could figure out which special meetings were intended to be 
covered by Part II, they would stil be uncertain as to what limitations Part III would 
impose on those meetings. As drafted, Part II would require that "shareholders.. .have 
no less rights at management-called special meetings than management has at 
shareholder-called special meetings, to the fullest extent permitted by law." It therefore 
appears to be an attempt to impose rules regarding the respective "rights" of shareholders 
and management at special meetings. It is not at all clear, however, what "rights" this is 
intended to regulate. 

1.0ne category of rights at special meetings, of course, is the right to vote 
shares. If this is what is intended to be covered, then Part II would seem 
to have little or no relevance, as shareholders, be they members of 
management or not, would always have the right to vote their shares at any 
category of special meeting. 

2.A second category of rights at special meetings would be the right to 
determine certain procedural matters relating to the meeting. Under the 
Company's current bylaws, for example, the power to preside over all 
special meetings is bestowed upon the Chairman of the Board.3 
Moreover, the Board has the right to determine the date, time, and place of 
special meetings.4 Is the intent of Part II to invest in shareholders an 
equal authority over these matters at management-called special meetings 
("shareholders wil have no less rights at management-called special 
meetings than management has at shareholder-called special meetings")? 
If this is what is intended, it is, of course, not at all clear how this would 
work. 

3.A third categ ory of 	 rights might be with respect to the determination of the 
outcome ofa special meeting. Management or its designee (such as an 
inspector of elections) would currently have that authority at any special 
meeting. Is the point of Par II that shareholders should have an equal
 


ability as management to determine the outcome of 
 management-called 
special meetings (because this would give them the equivalent right that 
management would have in this regard at a shareholder-called meeting)? 

4.A fourth category of rights that relate to special meetings would be with 
respect to the call of the meetings themselves. It seems less likely that this 
is the category of rights that is intended to be covered by Part II, given 
that Part II refers to rights "at" meetings. Ifthis is the category of rights 
that is intended to be covered by Part II, however, it is not clear what the 

3 Jd 
4 Section 2.3. 
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Company would be required to do in order to implement the ProposaL. 
What rights, for example, could shareholders have with respect to callng 
special meetings that had already been called by management 
("shareholders wil have no less rights at management-called special 
meetings than management has at shareholder-called special meetings")? 

Conclusion and Request for Relief 

Part II is simply not clear. IfGiven these ambiguities, the meaning of 
 

shareholders were to vote on the Proposal, they would have no way of 
 knowing what it is 
they were being asked to approve. Similarly, were the Proposal to pass, the Company 
would have no way of 
 knowing what it was required to do in order to implement the 
ProposaL. Were the Company to attempt to implement the Proposal by selecting one of 
several possible interpretations, any actions taken in attempting to implement that 
interpretation could be significantly different from the actions envisioned by shareholders 
voting on the ProposaL. This is a classic situation in which Rule 14a-8(i)(3) permits 
exclusion. 

Finally, any suggestion by Proponent that any portion ofthe Proposal should 
survive a Rule 14a-8(i)(3) challenge because select portions of 
 the Proposal have 
previously survived Rule l4a-8(i)(3) challenges should be rejected. The Staffhas 
previously concurred in the exclusion of entire proposals pursuant to Rule l4a-8(i)(3) 
even where substantial portions of the proposal were identical to another proposal that 
was not excludable under Rule 14a-8(i)(3). See Wyeth (January 28, 2009) (concurring in 
exclusion of a proposal using the language "applying to shareowners only and meanwhile 
not apply to management and/or the board", but declining to concur with respect to a 
substantially similar proposal which replaced the foregoing language with "that apply to 
shareowners but not to management and/or the board"). 

Thus, for the reasons stated above and in accordance with Rule 14a-8(i)(3), the 
Company requests your concurrence that the entire Proposal may be excluded from R.R. 
Donnelley's 2010 Proxy Materials. If you have any questions regarding this request or 
desire additional information, please contact me at 312.326.8233. 

Very truly yours, 

/s/ Suzanne S. Bettman 
R.R. Donnelley & Sons Company 
Executive Vice President, General Counsel, 
Corporate Secretary and Chief Compliance 
Officer 

Attachments 
cc: Wiliam Steiner c/o John Chevedden 



. . EXHIBIT 
 A . 

'P. 



n

 
 
 

Rule 14a-8 Prponent since the 1980s

Mr. Stephen Wolf
Chaima
R. R. Donnlley & Sons Company (RR)
1 i i S. Wacker Drive
Chtcago. IL. 60606

Dear Mr. Wolf.

I submit my attached Rule'14a-8 proposal in support of the long-term peformance of our
company~ My proposa is for the next an shholder meeting. I intend to met Rule 14a:-8
requJrements including the continuous ownership of the requi stok value unti afr th date
of the respetive shaeholder meeting. My submitted format with the sha.hoider~suplied
emphasis. is intended to be tlscd for defitive proxy publication. This is my proxy for John
Chevedden and/or his desgne to forward this Rule 14a~8 proposal to the compsny and to att On
my- behalf regardlng this Rule 14a-8 proposa1~ aidlor modificaon of it, for the fortc.omìng

, sharholder meetin before, durg and afer the fortcomig shaeholder meetig. Pleae direct
all . 

(PH: 3l      at:
 

to faciltate prompt and verifiable communications. Plese iderrif ths propoal as my proposal
exclusively; .

Your consideration and the consderaton of the Boad of Directors is appreiated in support of
the long-ter performance of our company. Pleae acknowledge receipt of my propOsa

promptly by emal to  

Sincerely, .A.lv~ ~
Willam 'Steiner

,~
Dat

cc: Suznne Bettman ":sue.bett~d.co~
,Corporate Seceta .
T: 312-326-8233
F: 312-326-8594
Jennifer Reiners ,-=enner.Reiners~rrd.com).
Gèneral Attorney

.. PH: 312-326.,8618,
FX:' 312-326-7156

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

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

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

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



(R: Rule 14a~8 Proposa, December 20, 2009)
 

3 (Number to be asgnedby the company.) - Special Shareowner :Meetings 

RESOLVED, Shareowners as our bmiril to take the steps necessary unlaterally (to the fullest 
. extent permtted by law) to amend our bylaws and each appropriate governg dOcument to give 
. holders of i OOAi of our outstading common stock (or th lowest percentage peited by law 
above .1 0%) the power to . 
 call a special shareoWner meetig. 

This includes that multiple smail shae 
 owners ca combine their holdings to equa th~ above 
1 ()Al theshold. Ths includes tha such by law and/or charer text wil not have any eJOtion. or 
exclusion conditions (to the fulest extent permitted by law) that apply only to shareowners but 
not to management andJor the boad, and that sharholders will have no less rights at 
maagement-cHed special 
 meetings th management has at shareholder-caed special ,
 

meeings to the fullest extent permttd by law.
 


A special meeting allows sháreowners to vote on important matters~ 'such as electing new 
diectors. that can arise between anua meetgs. If sheowners caot calla spcial meeting 

, investor retis may suffer. Shareowners should have the abilty to call a specia metig when 
a mattr merts prompt attntion. This. proposa does not impat our boards curnt powe tocal a special meeting. ' 
This proposa topic, to give holders of 1 ()JÓ of sharewner the power to ca1l a special 
sheowner meetng, won our 600Io-support in 2009. The Council of Institutional Investors 
ww~cii.ol"g recmmends that management adopt shaeholder proposals upon feeiving their 
50%-plus vote. This propnsa topic àlso won more tha 60% support at the following companies 
in 2009: CVS Carik (CVS), Sprint Nextel (8), Safeway (SWY, Motorola (MOl) and R R.
 


Donnelley (RR). Wiliam Steiner and Nick Rossi sponsre thes 
 proposals. 

The merit of ths Special Sharwner Meetig 
 proposa shouldaI be considere in ö. context 
of the need for improvements in our company's 200 reported corporate governance sts:
 


The Corpora. Libra ww.thecorpratlibrar.com.anindependent investent resch fi
 

rated our compay 
 "Moderate Coñcem" for executive pay. The executive incentive given to 
CEO Thoma Quian both $2.3 milion in stók options and $2.1 million in retrcted stock, 
ves only according to continued employment. The CEO incentive was not subject to .
 


preetermined perfonnance meases..the absence of 
 whch weakened the lin beteen
 


peormance and I'ay. 

John Pope was rated a "Flagged (Problem) Director" by The Corporae Librar ,
 


ww.theco(porateJibrar.com.anindepedent inveent 
 
rech fi because he 
 was on the 

banptcy-tanted Federal-Mogul board. Plus Mr. Pope al serve on five boar..
 


overextension concern and was .sll asigned as the Cha of our key Audt Cottee. 

Five of our 10 directors were long~tenurd (12 to 19 yeas) - iidependence concern. Our longest 
tenure director. Oliver Socwell served on tw boads rated "D" by The Corporate Library: Liz 
Claiborne (LZ) and Wilmington Trust (WL). Another long-tenured director, Thoma Johnson 
also served on two "D" raed boads: Allegnany Corporation (Y) and Phoenix Compes 
(PNX).. .. . 
The above concerns show there is nee for improvement. Please encourge our boar, to respond
 


positively to ths proposa: Special Sharowner Meetis - Yes on 3. (Number to be aSsigned by
 


the compaY.J 



Notes:
Wiliam Steiner,   sponsored ths proposal.

The above fonnat is requested for publication withut re..diting, re-formattg or elÎmination of

text, including beginning an concluding 'text unless prioragreem.ent is reahed It is

respectfuy requested that the final defnitive proxy formattng of this proposal be professionally
proofr before it is published to ensure that the integrty and readabilty of the original
submitted fonnat is replicate in the proxy maerials. Plea advis in advance if the company .think there is aIy typogrphical queston. '
Pleas note' that the title of the proposat is part of the proposal. In the: interest of clanty and to
avoid confusion the title oftls.aId eah other ballot item is requested to be consstent '
thoughout all the proxy maters. .

Ths proposl is believed to conform with Staf Legal Bulleti No. 14B (CF), September 15,

2004 including (emphasis added): '
Accordingly, going forward, we believe that it would 110t be appropnate for
companies to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) in the. following circumstances: .,

· the company objec to factual assertions because they are not supported:
. · the company objec to factual assertions that, while not materially false or

misleading, may be disputed or countered;
· the Copany objects to factal assertons becuse those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company,' its
dIrectors, or.its officers; and/or
.. the company objecs to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the stateent are not

identified speciically as such.
We believe that it ;s appropriate under rule 14a-8 for compan.ies to at.res .

these objections in their statements of opposition. '

. See also: Sun Microsystems, Inc. (July 21,2005).
Stock. wil be held until afer the anua meetg and the proposal wil be presented aUhe aiual
meeting. Plea acknowledge this proposa prompty byemal (  

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

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



. EXHIBITB 
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SeCtion 2.2. Special Meetings. Special meetings of the stockholders, for any purse or purpses, 
unless otherwise prescribed by statute or by the certificate of incorporation, may be called by the 
Chief Executive Offcer, the President? or the Chairman and shall be called by the Secretar 
pursuat to a resolution duly adopted by the affirmative vote of a majority of 
 the Whole Board of 
Directors. Such call shall state the purposes of the proposed meeting. Business tranacted at any 
special meeting shall be limited to the matters identified in the corporation's notice relating to 
such special meeting. 

,Section 2.3. Plate of Special Meetings. Any special meeting ûf the stockholders properly called 
in accordance with Section 2.2 of these By-laws shall be held at such date, time and place, withn 
or without the State of Delaware, as may be fixed by resolution of the Board of Diretors from 
time to time. 

Section 2.13. Chairman of the Board of Directors. The director elected by the Board of Directors 
as its chairman (the,"Chairan"), which position shall not be an offcer of 
 the corporation, shal 
preside at all meetings of stockholders. 


