
UNITED STATES 


SECURITIES AND EXCHANGE COMMISSION 


WASHINGTON, D.C. 20549 


DIVISION OF 

CORPORATION FINANCE 

March 26, 2013 

Daniel P. Weitzel 
Locke Lord LLP 
dweitzel@ lockelord.com 

Re: 	 Naugatuck Valley Financial Corporation 

Incoming letter dated February 12,2013 


Dear Mr. Weitzel: 

This is in response to your letters dated March 1, 2013 and March 22, 2013 
concerning the sharehold er proposal submitted to Naugatuck Valley by John C. Roman. 
We also have received a letter on the company's behalf dated March 15, 2013 . On 
February 28, 2013 , we issued our response expressing our infonnal view that 
Naugatuck Valley could exclude the proposal from its proxy materials for its upcoming 
annual meeting. 

We recei ved your letters after we issued our response. After reviewing the 
information contained in your letters, we find no basis to reconsider our position. 

Sincerely, 

Ted Yu 
Senior Special Counsel 

Enclosure 

cc: 	 Victor L. Cangelosi 

Kilpatrick Townsend & Stockton LLP 

vcangelosi @ kilpatricktownsend.com 


http:patricktownsend.com
http:lockelord.com


Locke 
Lord"' 
Attorneys & Counselors 

March 22, 2013 

VIA FEDERAL EXPRESS and 
ELECTRONIC MAIL {shareholderoroposals@sec.gov) 

U.S. Securities and Exchange Commission 
Division of Corporation Finance 
Office of the Chief Counsel 
100 F Street, NE 
Washington, DC 20549 

Re: Naugatuck Valley Financial Corporation 
Commissions File No. 000-54447 

701 8th Street. N.W .• Suite 700 
Washington. DC 20001 

Telephone: 202-220-6900 
Fax: 202-220-6945 
www.lockelord.com 

Daniel P. Weitzel 
Direct Telephone: 202-220-6963 

Direct Fax: 202-661-2610 
dweitzel@lockelord.com 

Supplemental Response by the Stockholder to No-action Request, dated 
February 12,2013 and Supplemental Letter, dated March, 15,2013 

Ladies and Gentlemen: 

On behalf of Mr. John C. Roman (the "Stockholder"), this letter supplements the Stockholder's 
response, dated March 1, 2013 (the "Stockholder Letter"), to the no-action request, dated 
February 12, 2013, filed by Naugatuck Valley Financial Corporation (the "Company"), and 
supplemented by letter dated March 15, 2013. In the interest of brevity, the Stockholder Letter is 
hereby incorporated by reference. 

The Company claims the Stockholder Proposal refers to ordinary business operations. We 
disagree; the Stockholder Proposal does not attempt to define the amount of time a director must 
devote to the Company to discharge his/her duty of care. The Stockholder Proposal recognizes 
that the quality of director oversight cannot be measured solely by a clock. The Stockholder 
Proposal refers only to the timeliness of deliberations, not the preparation for and/or conduct of 
the meetings. The emphasis of the Stockholder Proposal is on the timeliness of deliberations , 
rather than the number of meetings. Its purpose is to limit the length of the period without formal 
director oversight in order to assure that the Board deliberates with current information curtailing 
risk. The Stockholder Proposal does not request nor provide any direct oversight by the 
stockholders of the conduct of board meetings and makes no attempt to micro manage board 
meetings or the business of the Company. The Stockholder Proposal does not require any level 
of requisite knowledge of stockholders and there is no need for any enforcement mechanism; the 
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bylaw amendment relating to timeliness alone would suffice. Timeliness of meetings is the most 
fundamental element of corporate governance. The less frequent and current the deliberations are 
the more risk exposure there is to the Company, particularly a financial company whose asset 
valuations are subject to sudden fluctuations . If the board of directors of a financial company 
whose principal asset is troubled, as established by its primary federal banking regulator and 
recognized by the board, does not meet monthly, how can it reliably discharge its duty to 
safeguard the investment of its stockholders? Meetings held quarterly suggest a laissez faire 
Board with reliance on information, much of it stale, regarding operations of a troubled 
subsidiary in an environment where facts can change rapidly. 

The SEC staff bas stated in footnote 4 to Section B of Staff Legal Bulletin No. 14E, October 27, 
2009, as follows: 

" The determination as to whether a proposal deals with a matter relating to a company's 
ordinary business operations is made on a case-by-case basis, taking into account factors 
such as the nature of the proposal and the circumstances of the company to which it is 
directed., See Exchange Act Release No. 40018 (May 21, 1998) (63 FR 29106). 

The SEC staff went on to add the following, establishing a further risk exposure exception to the 
ordinary business rule: 

"In addition, we note that there is widespread recognition that the board's role in the 
oversight of a company's management of risk is a significant policy matter regarding the 
governance of the corporation. In light of this recognition, a proposal that focuses on the 
board's role in the oversight of a company's management of risk (emphasis added) may 
transcend the day-to-day business matters of a company and raise policy issues so 
significant that it would be appropriate for a shareholder vote." 

The timeliness of information upon which the Board must deliberate is a function of the 
frequency of how often the Board requires reporting from management. Given the rigorous 
degree of government oversight the Company is subject to as a result of its principal subsidiary's 
troubled condition, it is clear that the Board should be similarly providing rigorous and timely 
oversight. That this Board in the current circumstance should provide timely and rigorous 
supervision of its principal asset is hardly ordinary business. At the time of the worst banking 
crisis since the great depression, it seems evident that more frequent and closer fiduciary scrutiny 
of a troubled banking subsidiary is a fundamental risk tenet. 

The SEC staffs position on what constitutes ordinary business has evolved over the last decade 
as evidenced in the Staff Legal Bulletin's regarding Rule 14a-8. As facts and circumstances 
changed, so did the analysis. Surely, the timeliness of board meetings to oversee the operations 
of a troubled company in a volatile market environment during a period of adjustment to new 
laws and regulations being implemented as a result of the Dodd -Frank Act and heightened 
regulatory oversight is a natural evolution of that analysis. The SEC staff clearly has the 
jurisdiction and latitude to make a determination that the Stockholder Proposal does not 
constitute ordinary business. 
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The Stockholder believes that the Company has failed to provide a basis to exclude the 
Stockholder Proposal. It is the policy of the SEC staff that it is incumbent on the Company to 
specifically establish its own basis for a no-action letter (Section BS of Staff Legal Bulletin No. 
14, July 13, 2001). The Stockholder respectfully requests that the SEC staff deny the Company's 
request for a no-action letter and instead direct the Company to include the Stockholder Proposal 
in the Company's proxy materials. 

In advance, thank you for your attention to this matter. Please do not hesitate to contact the 
undersigned if you should have any questions or need additional information. 

Very truly yours, 

cc: John C. Roman 
Douglas Faucette, Locke Lord LLP 
James A. Mengacci, NVFC 
William C. Calderara, NVFC 
Victor L. Cangelosi, Kilpatrick Townsend & Stockton, LLP 



,..~ KILPATRICK KILPATRICK TOWNSEND a STOCKTON LLP 

~,TOWNSEND www.kilpatricktownsend.com 

AnORNEYS AT LAW Suite 900 607 14th St, NW 
Washington DC 20005-2018 

t 202 508 5800 f202 508 5858 
www.KilpatrickTownsendcom 

direct dial202 508 5854 
direct fax 202 585 0904

March 15, 2013 · 	 VCangelosi@KilpatrickTownsend.com 

VIA UPS and E-MAIL (shareholderoroposals@.sec.gov) 

U.S. Securities and Exchange Commission 

Division of Corporation Finance 

Office ofthe Chief Counsel 

100 F Street, N.E. 

Washington, D.C. 20549 


Re: 	 Naugatuck Valley Financial Corporation 
Commission File No. 000-54447 
Response to Shareholder Letter Dated March 1, 2013 Related to Registrant's 
No-Action Request Dated J!ebruary 12, 2013 

Ladies and Gentlemen: 

By letter dated March 1, 2013 (the "Sta:ffNo-Action Letter"}, and in response to 
. the no-action request submitted by Naugatuck Valley Financial Corporation (the 

"Company") dated February 12, 2013 (the "February 12th Company Letter''), the Staff of 

the Division ofCorptiration Finance (the "Staff'') ofthe Securities and Exchange 

Commission (the "Commission") stated that it would not recommend enforcement action 

to the Commission ifthe Company were to omit the shareholder proposal and supporting 

statement (collectively, the "Shareholder Proposal'') submitted by John C. Roman (the 

"Shareholder'') from its proxy statement and fonn ofproxy for the Company's 2013 

annual meeting ofshareholders (the "Proxy Materials") in reliance on Rule 14a-8(i)(7). 

The Shareholder Proposal requests that the Company's Board ofDirectors consider 

amending the Bylaws of the Company to require the Board to hold Board meetings not 

less than once per month. 


This letter supplements the February 12th Company Letter and is in response to the 

letter to the Staff, dated March 1, 2013, submitted by the Shareholder's counsel (the 

"March 1st Shareholder Letter''), requesting that the Staff deny the Company's no-action 

request and direct the Company to include the Shareholder Proposal in the Proxy 

Materials. The Company received the March 1st Shareholder Letter on March 4, 2013. 


( 

I·.· 
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I. The Shareholder Proposal May Be Properly Excluded Under Rule 14a-8(i)(7) 

IThe Shareholder's attempt to characterize the Shareholder Proposal as a significant ! 

policy issue is misguided, without merit and mischaracterizes the Shareholder Proposal. The ~· 

l·
main thrust ofthe Shareholder's argument is that the frequency ofregular Board meetings is not ! . 

a matter ofordinary b1Jsiness operations but a significant policy issue because the Shareholder 
believes it directly relates to corporate governance. The Shareholder incorrectly states that Board I 

meetings are not ordinary business operations. IfBoard meetings and their frequency are not I 

'·· 
ordinary business operations then there is little else that could be considered ordinary business 
operations. However, to the contrary, the Shareholder also states that at board meetings the board 
of directors oversees ordinary and extraordinary business. Extraordinary business does not take 
place at every board meeting. Regardless, ifordinary business is conducted at a board meeting 
then it follows from the Shareholder's .argument that the board meeting itself is ordinary 
business. Under the Shareholder's argument, any Board meeting and any matter discussed at a 
Board meeting would be considered a significant policy issue and, as a result, every decision a 
Board makes would be a significant policy issue. The Shareholder's argument would render '· 

useless Rule 14a-8(i)(7). The precedent established by the Staff, as cited in the February 12th 
Company Letter, clearly reflects that there are numerous issues decided on by a board of 
directors that do not rise to the level ofa significant policy issue. 

The Shareholder's argument that the frequency ofregular Board meetings is directly 

related to sound corporate governance is wrong. The Shareholder fails to acknowledge that the 

number ofregularly scheduled Board meetings in no way translates directly into sound corporate 


· 	governance nor does he acknowledge that the Company has other policies and procedures in 
place which are designed to ensure sound corporate governance. In addition, the Shareholder ! 

'· 

. 

incorrectly attempts to argue that the Company's Board is responsible for the oversight of i 

Naugatuck Valley Savings and Loan (the ''Bank"). The Bank is a separate corporate entity with 
its own board ofdirectors which is responsible for the oversight ofthe Bank. Whether the j 

i. 

Bank's Board of Directors has more frequent regular Board meetings than the Company is ! 


irrelevant to the eligibility ofthe Shareholder Proposal. The operations ofthe Company and the t-

Bank are separa~ and distinct. There is no requirement or need for the Company's Board to 

follow the same procedures as the Bank or any other company. 


The March 1st Shareholder Letter also misinterprets Section B ofSLB No. 14E by failing 

to address the relevant portions. Specifically, the March 1st Shareholder Letter fails to fully 

address Section B of SLB No. 14E which also states: "The fact that a proposal would require an 

evaluation ofrisk will not be dispositive of whether the proposal may be excluded under Rule 

14a-8(i)(7)." The Shareholder Proposal does not require an evaluation of risk, it merely seeks to 

have the Board consider holding regular Board meetings not less than once per month. 


In addition, the Shareholder fails to correctly address the standard for exceptions to the 

ordinary business exclusion which was articulated by the Commission in Section m ofExchange 

Act Release No. 40018. Section mofExchange Act Release No. 40018 provides for an 
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exception for certain proposals that raise significant social policy issues. Clearly, the Shareholder 

Proposal is not a significant social policy issue. 


As reflected in the February 12th Company Letter and the precedent cited therein, the 
second ofthe two considerations with respect to the ordinary business exclusion is the degree to 
which a shareholder proposal attempts to "micro-manage" a company. The Shareholder Proposal 
is an attempt to micro-manage how the Company's Board ofDirectors conducts its business and, 
therefore, the shareholders as a group are not in a position to make an informed judgment on the 
appropriate frequency ofregular Board meetings, unlike the Company's Board of Directors. 

Finally, the Shareholder offers no Staff precedent supporting its position that the 
frequency ofregular monthly board meetings is a significant policy issue, let alone a significant 
social policy issue, and fails to address a number ofsimilar instances in which the Staff has .. 
determined a proposal involved a company's ordinary business operations. The March 1st '. 
Shareholder Letter is merely a self-serving attempt to cast the Shareholder Proposal in the most 
favorable terms to avoid the fact that the Shareholder Proposal specifically addresses the 

....frequency ofregular board meetings, a matter which is clearly a matter of ordinary business 
operations. 

ll. The Shareholder Proposal May Be Properly Excluded Under Rule 14a-8(i)(l0) 

The Shareholder's argument with respect to the Company having substantially 
implemented the Shareholder Proposal is misleading and is an improper attempt to use the March 
1st Shareholder Letter as a forum to continue to make unsubstantiated allegations of improper 
conduct The Company maintains its position that the Shareholder's allegations are unfounded 
and does not agree with the Shareholder's position. 

The Shareholder mischaracterizes the Company's recent annual review ofthe Corporate 
Governance Policy as an attempt to "blunt the Stockholder Proposal." The Company's review of I 

the Corporate Governance Policy occurs annually around the beginning of each year. As the i. 
! . 

Shareholder is aware, the policies and procedures outlined in Section IV ofthe February 12th r 
l.Company Letter have been in place and followed since September 2004 when the Company's 
j. 

predecessor (also named Naugatuck Valley Financial Corporation) went public. The Board was l 
following these same policies and procedures when it last reviewed the Corporate Governance 
Policy in January 2013. Regardless ofthe timing ofthe Board's annual review ofthe Corporate 
Governance Policy and review ofthe frequency ofregular Board meetings, such a review did 
take place and the action the Shareholder Proposal requests has been taken. 

i• 
The Shareholder also states that after a review ofthe draft minutes ofthe January 30th I 

~­meeting ofthe Company's Board he can confirm no discussion took place with respect to the J.. 

frequency ofregular Board meetings. This statement is wrong. According to the Company, the 
draft minutes ofthe January 30, 2013 Board meeting in fact confmn that the discussion ofthe l .frequency of regular Board meetings did take place and it was determined to maintain the .. 

l
. :Company's policy ofregular quarterly Board meetings. In addition, as a result ofthe 

! 
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determination that the current frequency of regular quarterly Board meetings was sufficient, no 
action or resolution was necessary as no amendment to the Corporate Governance Policy or any 
other Company policy was required. As a result, the Board minutes would not reflect any formal 
action. 

The Company's Board of Directors considered the frequency of the Company's regular 
Board meetings in conjunction with its review of the Company's Corporate Governance Policy 
in January 2013, as it does annually, and will consider this issue again in connection with the 
next annual review of the Corporate Governance Policy. Based on the foregoing, the Shareholder 
Proposal may be properly omitted under Rule 14a-8(i)(l 0). 

V. The Shareholder Proposal May Be Properly Excluded Under Rule 14a-8(i)(4) 

The Shareholder is the only director of the Company that believes that regular monthly 
Board meetings equate to sound corporate governance and are required to fulfill his fiduciary 
duties. Although the Shareholder couches his proposal as an attempt to improve corporate 
governance, the Shareholder Proposal and the Shareholder's lawsuit divert the attention and 
resources of the Board from the matters he states are of paramount importance. 

Attachment B to the March 1st Shareholder Letter is a good example of an attempt by the 
Company to address the Shareholder's tenuous .concerns with respect to his belief that he does 
not have sufficient information to fulfill his fiduciary duties. Attachment B to the March 1st 
Shareholder Letter also reflects the Company's efforts to ensure sound corporate governance and 
meet the needs of its directors. Despite the Shareholder's desire to fulfill his fiduciary duties, the 
Shareholder rejected the Company's proposal referenced in Attachment B to the March 1st 
Shareholder Letter. The Shareholder's reaction is unexplainable given his need to ''properly 
represent the shareholders who elected me." 

The Shareholder erroneously cites the formal written agreement between the Bank and 
the Office of the Comptroller of the Currency (the "OCC") as support for his view that monthly 
regular Board meetings of the Company are necessary. The formal written agreement, which the 
Shareholder signed in his then capacity as a director of the Bank, is between the Bank and the 
OCC and does not include any language that would require monthly Board meetings of the 
Company. The Company is not a party to the formal written agreement. As previously stated, 
the Bank is a separate corporate entity with its own board of directors which is responsible for 
the oversight of the Bank. 

As stated above, the policies and procedures outlined in Section IV of the February 12th 
Company Letter have been in place and followed since September 2004. From September 2004 
until his removal for cause as a director of the Bank in November 2012 the Shareholder had 
never taken any issue or made any recommendation with respect to these policies and procedures 
or the frequency of the regular Board meetings of the Company. The formal written agreement 
that the Bank entered into with the OCC has been in place since January 2012. Even after the 
Bank's execution of ~e formal written agreement the Shareholder, as President, Chief Executive 
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Officer and Director of both the Company and the Bank, did not recommend or otherwise voice 
any concern with respect to the frequency of regular board meetings of the Company until he 
was removed for cau$e as a director of the Bank. As the Shareholder did not voice any concern 
with respect to this issue until after his removal for cause as a director of the Bank, is the only 
director that believes regular monthly Board meetings are necessary and has initiated litigation 
against the Company with respect to his removal as director of the Bank; the Company believes 
that these actions and their timing are clear evidence of a personal grievance. 

VI. The Shareholder Proposal May Be Properly Excluded Under Rule 14a-8(i)(3) 

The March 1st Shareholder Letter offers no support for any of the statements in the 
Shareholder Proposal. The Shareholder's reference to the formal written agreement between the 
Bank and the OCC to support his position that monthly board meetings of the Company are 
necessary to assure proper oversight is misleading. The formal written agreement is a public 
document between the Bank and the OCC. The Company is not a party to the formal written 
agreement. The fonnal written agreement does not address the Company in any respect 
whatsoever. 

In addition, the March 1st Shareholder Letter offers no evidence or support to refute the 
Company's position that the Shareholder Proposal makes sweeping negative generalizations and 
accusations regarding the Board of Directors' corporate oversight that disparages the Board of 
Directors without justification. In fact, the March 1st Shareholder Letter continues to make the 
same unsubstantiated allegations of improper conduct by the Board. The Shareholder Proposal 
falls squarely within the precedent established by the Staff's no action letters cited in the 
February 12th Company Letter, rendering the Shareholder Proposal, in its entirety, categorically 
misleading and subject to omission under Rule 14a-8(i}(3). 

VII. Conclusion 

Based on the foregoing analysis, the February 12th Company Letter and the Staff No­
Action Letter, the Company believes that the Shareholder Proposal may be properly excluded 
from the Proxy Materials pursuant to Rules 14a-8(i)(3), (i)(4}, (i)(7) and (i){lO). The Company 
respectfully requests that the Staff concur with that position. 

Please transmit the Staff's response by e-mail to the undersigned at the e-mail address 
appearing on the first page of this letter, along with hard copy mailed to the address appearing on 
the first page of this letter. 
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We appreciate your assistance in this matter. Should any additional information be 
desired in support of the Company's position, we would appreciate the opportunity to confer 
with the Staff concerning these matters before the Staff issues its response. Please do not hesitate 
to contact the undersigned at 202.508.5854. 

t 
Victor L. Cangelosi 

Enclosure 
cc: William C. Calderara, Naugatuck Valley Financial Corporation (via UPS) 

James A. Mengacci, Naugatuck Valley Financial Corporation (via UPS) 
Paul M. Aguggia, Esq., Kilpatrick Townsend & Stockton LLP 
Erich M. Hellmold, Esq., Kilpatrick Townsend & Stockton LLP 
Daniel P. Weitzel, Locke Lord LLP (via UPS) 
Douglas Faucette, Locke Lord LLP (via UPS) 
John C. Roman (via UPS) 

US2008 4402726 3 1 
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March I, 20 13 

VIA FEDERAL EXPRESS and 

ELECTRONIC MAIL (sh;Jrcholdcrproposa ls@scc.gov) 


U.S. Sec urities a nd Excha nge Commi ssion 

Division of Corporation Fi nance 

Office of the C hief Counsel 

I00 F Street, NE 

Washington, DC 20549 


Re: 	 Naugatuck Valley Financial Corporation 

Commissions File No. 000-54447 

Response to No-action Requ es t, dated February 12, 2013 


Ladi es and Geml eme n: 

Pursua nt to the terms of Ru le 14a-8(k) promu lgated under the Securities Exchange Ac t of 1934, 
as a mended, and the provisio ns of Staff Legal Bull etin ("SLB") Nos. 14 through 14G , we hereby 
make th is fi ling on behalf of Mr. John C. Roman (the "Stockho lder") in response to the 
submission, o n February 12, 20 13, by Nauga tuc k Valley F ina ncial Corporatio n (the 
'·Company"), w hereb y the Compa ny info rm ed the staff of the Divisio n o f Corporati on Fi nance of 
the U.S. Securities a nd Exchange Commi ssio n (the .. Staff') of the Compa ny's intenti on to 
exclude from its proxy statemenl and form of proxy for its 20 13 annual meeting of stockholders 
(the ·' Proxy Mate rials") the stockholde r proposal and related suppo rting statement (the 
"Stockho lder Proposa l") submitted by th e Stockho lder to the Company on January 16,20 13. In 
its submissio n, the Compa ny cites fo ur sub-sections of Rule 14a-8 as j usti ficati on fo r excluding 
the Stockholder Pro posal. lt is esta bl ished pol icy o f the Staff that the Company has the " burden 
of demo nstrating that it is e ntitled to exclude a proposal" (Section 85 of S LB No. 14, July 13, 
200 I). The Stockholde r beli eves tha t each of the reasons given by the Company in its 
submission are factually and/or legally wrong a nd, in certain cases, misleading. Set forth below, 
in the same order presented by the Company, are the Stockho lde r' s responses. 

mailto:ls@scc.gov
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~ copy of the Stockholder Proposal, together with the transmittal letter and proof of ownership, 
IS attached hereto as Attachment A. The proposal itself reads as follows: 

"The Board of Directors shall consider amending Article II, Section 4 of the 
Corporation's Bylaws so that the Board of Directors shall hold duly called and convened 
meetings to carry out the affairs of the Corporation not less than once per calendar 
month." 

The Stockholder Proposal is hereby incorporated by reference. 

I. The Stockholder Proposal Should Not Be Excluded Under Rule I 4a-8(i)(7). 

Rule 14a-8(i)(7) permits a proposal to be excluded "If the proposal deals with a matter relating to 
the company's ordinary business operations". The Company presents what it would have you 
believe are arguments depicting the Stockholder Proposal as ordinary business operations. This 
is certainly not the case. Meetings of the Board of Directors are by industry standard the most 
fundamental element of corporate governance. This is true in any corporate setting. However, in 
the present circumstance where the principal asset of the Company, Naugatuck Valley Savings 
and Loan (the "Bank") has been deemed to be in troubled condition by the Comptroller of the 
Currency of the United States (the "OCC"), it is even more important to stockholders to know 
that the Board of Directors is fulfilling its fiduciary obligations to the stockholders. On January 
I 7, 20 I 2, the Bank and the OCC entered into a written agreement wherein the OCC found unsafe 
and unsound banking practices. Board meetings are not ordinary business operations. Rather, 
board meetings are where the duly elected representatives of the stockholders carry out the 
oversight function to establish and address ordinary business operations. At duly convened 
board meetings the board of directors oversees ordinary and extraordinary business operations; 
the meeting itself is not an ordinary business operation. If the board of directors of a company 
whose principal asset is troubled, as established by its primary federal banking regulator, does 
not meet with frequency, how can it analyze and direct ordinary business operations and 
discharge its duty to safeguard the investment of its stockholders. 

The Staff has stated in Section B ofSLB No. 14E, October 27,2009, as follows: 

"In those cases in which a proposal's underlying subject matter transcends the day-to-day 
business matters of the company and raises policy issues so significant that it would be 
appropriate for a shareholder vote, the proposal generally will not be excludable under 
Rule 14a-8(i)(7) as long as a sufficient nexus exists between the nature of the proposal 
and the company." (See footnote 4 which states " The determination as to whether a 
proposal deals with a matter relating to a company's ordinary business operations is made 
on a case-by-case basis, taking into account factors such as the nature of the proposal and 
the circumstances of the company to which it is directed." See Exchange Act Release 
No. 40018 (May 21, 1998) (63 FR 29106)). 
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The Staff went on to add the following: 

"In addition, we note that there is widespread recognition that the board's role in the 
oversight of a company's management of risk is a significant policy matter regarding the 
governance of the corporation. In light of this recognition, a proposal that focuses on the 
board's role in the oversight of a company's management of risk may transcend the day­
to-day business matters of a company and raise policy issues so significant that it would 
be appropriate for a shareholder vote." 

The Stockholder believes that the frequency of board meetings of a troubled company transcends 
day-to-day business matters and is so significant that it is appropriate for a stockholder vote. The 
Stockholder Proposal is not attempting to prescribe the manner by which the Board of Directors 
monitors the Company's day-to-day operations or micro-manage the Company's business 
affairs. To the contrary, the Board of Directors should be doing the monitoring and the 
Stockholder Proposal is simply trying to establish sound corporate governance whereby 
stockholder's can be assured that the Board of Directors is adequately overseeing the Company's 
business operations. The Stockholder is not demanding that the Company hold monthly board 
meetings, but, rather, is requesting that the Company provide stockholders the opportunity to 
convey to the Board of Directors the urgency and significance of their management of the affairs 
of the Company and its principal asset, the Bank. 

II. The Stockholder Proposal Should Not Be Excluded Under Rule 14a-8(i)(l 0). 

Rule 14a-8(i)(10) permits a proposal to be excluded "If the company has already substantially 
implemented the proposal". In its most simplistic form, the question before the Staff is whether 
a policy reviewed and affirmed within the last thirty days providing for quarterly meetings of the 
Board of Directors meets the standard of substantially implementing a proposal wherein if 
adopted monthly meetings of the Board would be the norm. The Stockholder strongly believes 
that the standard has not been met. Simple arithmetic aside, the recent action of the Board to 
provide for quarterly meetings versus monthly meetings is merely an attempt to blunt the 
Stockholder Proposal and further the Board's objective to single out and isolate the Stockholder 
with respect to his position as a member of the Company's Board. The Company's subsidiary 
Bank Board of Directors meets at least monthly, and many times more frequently, in order to 
carry out the ordinary business operations of the Bank. This is especially important in light of 
the fact that the Bank has been declared by the OCC to be in troubled condition. The 
composition of the Bank's board and the Company's Board is exactly the same, but for the 
Stockholder who was a member of the Bank's board until he was improperly removed on 
November 30th. The Stockholder's removal is currently the subject of ongoing litigation. It 
would seem logical that if the Bank finds it necessary to hold board meetings at least monthly, so 
should the Company's Board. There is no credible reason for not holding Company Board 
meetings monthly, especially when the Bank's board is already meeting and can easily report to 
the Company's Board. Additionally, various committees of the Bank's board of directors meet 
frequently during most months. Committees of the Company's Board also meet regularly during 
the course of a given month. With the Company's primary asset in troubled condition, making 
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sure the entire Board of the Company is fully informed of what is occurring at the Bank and the 
committee level of the Company's Board is imperative. The Stockholder believes that the affairs 
of the Company are being addressed during and/or in conjunction with the Bank's monthly board 
and committee meetings. This breach of corporate standards and proper corporate governance 
leaves the Company open to others "piercing the corporate veil". It is worth noting that federal 
banking regulations which specifically apply to the Bank provide that the Bank must take steps 
to maintain its separate corporate identity. The provisions of 12 C.F.R. Section 159.10 provide 
that the Bank must be operated in a manner that demonstrates to the public a separate corporate 
existence. The Company and the Bank must be operated in such a manner that each observes the 
formalities of their separate corporate procedures. To the extent the governance of the Company 
is being addressed at meetings of the Bank's board it may expose all Company Board members, 
including the Stockholder, to the risk that they will be accused of breaching their duty of care to 
the Company and their fiduciary duties to stockholders. 

The Company indicates in its no-action request that representatives of the Board had discussions 
with the Stockholder in November 2012 and in late January 2013 regarding the frequency of 
Company board meetings and at its January 30th board meeting "determined the frequency of the 
Board's regular meetings and scheduled the regular meetings of the Board for the 2013 fiscal 
year". The Stockholder, who was in attendance at the January 30th Board meeting, has no 
recollection of such action being taken and after a review of the draft minutes of that meeting can 
confirm that no such discussion took place nor any resolution regarding the frequency of board 
meetings (quarterly) being proposed much less adopted. The Company proffers the position that 
because the Nominating and Corporate Governance Committee meets annually to review this 
and other issues, that somehow satisfies the Stockholder Proposal. A committee meeting 
annually is less oversight than the Board meeting quarterly and should be unpersuasive. Four 
Board meetings instead of twelve hardly implements the essential objective of the Stockholder 
Proposal. The fact that the Company's Bylaws authorize the Board to call special meetings does 
nothing to address the underlying corporate governance mandate that the Board, in the exercise 
of its fiduciary duties, should routinely oversee the business operations and affairs of the 
Company. Monthly Board meetings of which all Board members are made aware in order to 
schedule their attendance would likely eliminate or substantially reduce the need for special 
meetings at which less than all Board members may be able to attend due to short notice as was 
the case at the Company's special Board meeting held on November 30,2012 at which the 
Stockholder was removed from the Bank's board of directors. Participation of all Board 
members is essential to the proper governance of the Company. 

The Stockholder believes that the Company has not substantially implemented the essential 
objectives of the Stockholder Proposal and, therefore, the Stockholder Proposal should not be 
excluded under Rule 14a-8(i)(l 0). 

III. The Stockholder Proposal Should Not Be Excluded Under Rule 14a-8(i)( 4 ). 

Rule 14a-8(i)( 4) permits a proposal to be excluded "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 
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at large". The Stockholder Proposal in no way fits this criteria. It is true that the Stockholder 

has filed a lawsuit against the Company to enjoin his removal as a director of the Banlc This, 

however, does not in and of itself meet the necessary threshold to be excluded under Rule 14a­
8(i)(4). The lawsuit, not the Stockholder Proposal, is the means by which the Stockholder is 

attempting to redress his improper removal as a director of the Bank. The Stockholder Proposal 

is the means by which the Stockholder is trying to make sure that he and the other board 

members appropriately fulfill their fiduciary duties and discharge their duty of care. 


The Company's argument is nothing more than accusations disparaging the Stockholder's 

intentions and motives. The Company states that the Stockholder is attempting to inject himself 

and his personal views into the affairs of the Company through increased frequency of board 

meetings. To the contrary, the role of a functional board member is to provide his or her views 

and insights when charged with the oversight of the business operations of a company. This 

exercise of fiduciary duty can be better fulfilled with monthly board meetings. Monthly board 

meetings are hardly an excessive number and for most publicly traded bank holding companies 

are the standard. The Company further states that the Stockholder Proposal is a tactic designed 

to further a personal interest. The Stockholder Proposal will in no manner further the issues 

presented in the lawsuit. 


The Company states that the "Shareholder is attempting to impose his new found personal views 

over that which he previously approved ... " This is statement is misleading. On no less than 

three occasions prior to the Board meeting on January 30, 2013 supposedly establishing quarterly 

board meetings for 2013, the Stockholder requested monthly board meetings. Attached as 

Attachment B are copies of emails, dated January 16, 2013 and January 22, 2013 from the 

Stockholder to the Board's representatives requesting monthly board meetings. Section G of 

SLB No. 14C, June 28, 2005, states that when submitting a no-action request a company should 

provide the Staff with all relevant correspondence relating to the proposal. The Company 

neglected to provide copies of the minutes of the November 30, 2012 Company Board meeting 

and the emails attached hereto as Attachment B. These minutes and emails reinforce that the 

Stockholder was advocating for monthly board meetings prior to the January 30, 2013 Board 

meeting. Failure to remedy the Bank's troubled condition would likely have a material and dire 

impact on the Company's stockholders. 


The Stockholder Proposal is intended to, and would, benefit all stockholders of the Company. 

As stated before, the Company's principal asset is the Bank. The Bank has been deemed to be in 

troubled condition and is subject to a written agreement between it and the ace. 


IV. The Stockholder Proposal Should Not Be Excluded Under Rule 14a-8(i)(3). 

Rule 14a-8(i)(3) permits a proposal to be excluded "If the proposal or supporting statement is 
contrary to any of the Commission's proxy rules, including Rule 14a-9, which prohibits 
materially false and misleading statements in proxy soliciting materials". The Company makes 
the accusation that the Stockholder Proposal has false, misleading and unsupported statements. 
The Company provides a quote from the Stockholder Proposal and claims that it is false and 
misleading and offers no factual support. The Company's claim is groundless. The quoted 
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language does not state or insinuate that the Company has been the subject ofcriticism by the 
regulators about the lack of monthly board meetings. Rather, the quoted language informs the 
reader that the Company may be opening itself up to such criticism, especially in light of the 
troubled condition of the Bank. The Company states that no factual support is provided to 
advance the Stockholder's view that monthly board meetings are necessary to assure proper 
oversight. The Company by its comment makes clear that this is the Stockholder's "view". The 
supporting documentation the Company desires to support the Stockholder's view would be the 
written enforcement agreement between the Bank and the OCC. The Stockholder could cite the 
enforcement action if the Company would prefer. The language in the Stockholder Proposal is 
neither inflammatory or pejorative the way the Company would have the Staff believe. 

Section B4 ofSLB No. 14B, September 15, 2004, clearly sets forth the Staffs position regarding 
certain attempted exclusion of proposals based on Rule 14a-8(i)(3): 

"Accordingly, we are clarifying our views with regard to the application of rule 14a­
8(i)(3). Specifically, because the shareholder proponent, and not the company, is 
responsible for the content of a proposal and its supporting statement, we do not believe 
that exclusion or modification under rule 14a-8(i)(3) is appropriate for much of the 
language in supporting statements to which companies have objected. Accordingly, 
going forward, we believe that it would not be appropriate for companies to exclude 
supporting statement language and/or an entire proposal in reliance on rule 14a-8(i)(3) in 
the following circumstances: 

* the company objects to factual assertions because they are not supported; 
* the company objects to factual assertions that, while not materially false or 

misleading, may be disputed or countered; 
* the company objects to factual assertions because 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 objects to statements because they represent the opinion of the 
shareholder proponent or a referenced source, but the statements are not 
identified specifically as such. 

We believe that it is appropriate under rule 14a-8 for companies to address these 
objections in their statements in opposition." 

This SLB continued to state that "rule 14a-8(g) makes clear that the company bears the burden of 
demonstrating that a proposal or statement may be excluded. As such, the staff will concur in 
the company's reliance on rule 14a-8(i)(3) to exclude or modify a proposal or statement only 
where that company has demonstrated objectively that the proposal or statement is materially 
false or misleading." 

For the reasons cited above, the Stockholder believes that the Company has not presented any 
objective support for its request to exclude the Stockholder Proposal under Rule 14a-8(i)(3) and 
as such the request should be denied. 
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V. 	 Conclusion. 

T he Stockholde r believes that the Company has fa iled to provide the Staff w ith the analysis and 
support necessary to exclude the Stockho lder Proposal from the Company's Proxy Ma te rials. 
T he Stockholde r respectfull y requests tha t the Staff de ny the Company' s request for a no-ac tion 
letter and instead d irect the Company to include the Stockholder Proposal in the Proxy Materials. 

In advance, tha nk you for your a ttention to this matter. Please do not hesitate to contact the 
undersigned if you should have any questions or need additional information. 

Very truly yours, 

Da · P. Weitze l 

chmenls 
cc. 	 John C. Roman 

Douglas Faucette, Locke Lord LLP 
James A. Mengacci, NYFC 
Wi lliam C. Calderara, NYFC 
V ictor L. Cangelosi, Kilpatrick Townsend & Stockto n, LLP 
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STOCKHOLDER PROPOSAL 

FOR 


NAUGATUCK VALLEY FINANCIAL CORPORATION 


Proposal 

"The Board of Directors shall consider amending Article II, Section 4 of the Corporation's 
Bylaws so that the Board of Directors shall hold duly called and convened meetings to carry out 
the affairs of the Corporation not less than once per calendar month." 

Supporting Statement 

Monthly meetings of the Board of Directors is one of the first and simplest steps in designing a 
comprehensive and effective governance process. By holding monthly board meetings at the 
subsidiary bank level but not at the Corporation, the Board of Directors is diminishing the 
effectiveness one of the express purposes of the current corporate structure. The practice of co­
mingling meetings of the Boards of Directors of the Corporation and those of its subsidiary, 
Naugatuck Valley Savings and Loan, creates the appearance of, if not actual, lack of 
separateness of the corporate entities. Not adhering to a widely accepted corporate governance 
practice leaves the Corporation and the bank open to criticism from federal banking and 
securities regulators as well as other interested parties. Stockholders have an expectation that the 
governance of the Corporation is being conducted in an appropriate and prudent manner. Co­
mingling the affairs of the two entities by addressing Corporation specific issues at meetings of 
the bank's board of directors is improper and exposes the Corporation to accusations of non­
compliance with basic corporate governance practices. In order to assure proper oversight of the 
operational and financial affairs of the ~.orP,oration, it is recommended that the Board of 

' . '(.

Directors hold duly called and convened meetings not less than once per calendar month. 
Monthly board meetings are a fundamental basis for sound corporate governance to be carried 
out by the Board in the exercise of its fiduciary obligations to the Corporation's stockholders and 
other constituencies. 

Article II, Section 4 of the Corporation's Byl~ws should be amended to read as follows: 

Regular meetings of the Board ~.f pl're~o.rs shall be held at such dates, such times and 
such places, either within or withou~ the State of Maryland, as shall have been designated 
by the Board of Directors and publicized among all Directors, provided, however, that 
the Board of Directors shall hold duly called and convened meetings to carry out the 
affairs of the Corporation not less than once per calendar month. 

http:pl're~o.rs
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2013 FEB 13 PM 4: 56 Washington DC 20005-2018 
t 202 508 5800 f 202 508 5858 
www.Ki lpatrickTownse nd .com 

OFFICE OF CHIEF COW~S~ L 
CORP OH ATI ON FIHA.IlCE 

direc t dial 202 508 5854 
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VIA UPS and E-MAIL (sharcholderproposals{a1scc.gov) 

U.S. Securities and Exchange Commission 
Division of Corporation Fi nance 
Office of the C hief Counsel 
100 F Street, N .E. 
Washington, D.C. 20549 

Re: Naugatuck Valley Financial Corporation 
Commission File No. 000-54447 
Intention to Omit Shareholder Proposal 

Ladies and Gentlemen: 

Pursuant to Rule 14a-8U) under the Securities Exchange Act of 1934, as amended, and on 
behalf ofNaugatuck Valley Financial Corporation (the "Company"), we hereby notify the Staff 
ofthe U.S. Securities and Exchange Commission (the "Staff') of the Company' s intention to 
exclude from its proxy statement and form of proxy for the Company ' s 2013 annual meeting of 
shareholders (the " Proxy Materials") the shareholder proposal and the related supporting 
statement (collectively, the " Shareholder Proposal") submitted by John C. Roman (the 
"Shareholder"), pursuant to Rules 14a-8(i)(3 ), 14a-8(i)( 4 ), 14a-8(i)(7) and 14a-8(i)( 1 0). 

I. Background 

The Shareholder was the President and Chi ef Executive Officer of the Company and the 
Company's wholly-owned subsidiary, Naugatuck Valley Savings and Loan (the " Bank"), until 
his resignation effective on August 4, 2012. The Shareholder is currently a director of the 
Company and was a director of the Bank unti l November 30, 2012 when he was removed for 
cause. 

The Shareholder has filed a lawsuit against the Company, the Bank and each of their 
directors seeking to enjoi n his remo val as a director of the Bank (the " Litigation"). The 
Litigation is currently ongoing. 

US2008 4222775 4 
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II. The Shareholder Proposal 

A copy of the Shareholder's letter dated January 15, 2013, which was received on 
January 16, 2013, and the related materials, including the Shareholder Proposal, are attached 
hereto as Exhibit A. The Shareholder Proposal reads, in relevant part, as follows: 

"The Board of Directors shall consider amending Article II, Section 4 of the 
Corporation's Bylaws so that the Board of Directors shall hold duly called and 
convened meetings to carry out the affairs of the Corporation not less than once per 
calendar month." 

III. The Shareholder Proposal May Be Properly Excluded Under Rule 14a-8(i)(7) 

Under Rule 14a-8(i)(7), a registrant may properly exclude a proposal dealing with a 
matter relating to the conduct of the registrant's ordinary business operations. The policy 
underlying Rule 14a-8(i)(7) is "to confine the solution of ordinary business problems to the 
management and the board of directors and to place such problems beyond the competence and 
direction of shareholders since it is impracticable for shareholders to decide how to solve such 
problems at an annual meeting." Exchange Act Release No. 34-40018 (May 21, 1998) (the 
"1998 Release"). The Commission went on to say that the ordinary business exclusion rests on 
"two central considerations." The first consideration is the subject matter of the proposal. The 
1998 Release provides that "[c]ertain tasks are so fundamental to management's ability to run a 
company on a day-to-day basis that they could not, as a practical matter, be subject to direct 
shareholder oversight." The second consideration is the degree to which the proposal attempts to 
"micro-manage" the company by "probing too deeply into matters of a complex nature upon 
which shareholders, as a group, would not be in a position to make an informed judgment." For 
the reasons set forth below, the Shareholder Proposal falls within the parameters of the ordinary 
business exception contained in Rule 14a-8(i)(7) and, therefore, the Company may also exclude 
the Shareholder Proposal on that basis. 

The Staff has repeatedly declined to recommend enforcement action against companies 
that have sought to omit shareholder proposals requesting that the board of directors take certain 
actions related to the ordinary business operations of the board of directors. See Commonwealth 
Energy Corp. (November 15, 2002) (excluding the Vocke proposal calling for an amendment to 
the Company's bylaws related to the conduct of board meetings and annual meetings). See also 
AES Corp. (January 9, 2007) (excluding a proposal requesting the formation of an ethics 
oversight committee to monitor the company's business practices to ensure compliance with 
applicable laws, rules and regulations of the federal, state and local governments and the 
company's code of ethics); Monsanto Company (November 3, 2005) (excluding a proposal 
which called for the board of directors to create an ethics oversight committee of independent 
directors to ensure compliance with the company's code of conduct and applicable laws); 
NYNEX Corp. (February 1, 1989) (excluding a proposal to form a special committee to revise the 
existing code of corporate conduct) and Transamerica Corp. (January 22, 1986) (excluding a 
proposal to form a special committee to develop and promulgate a code of corporate conduct). 
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The Shareholder Proposal seeks to micro-manage complex company matters because it 
seeks to prescribe the manner by which the Board of Directors monitors the Company's 
operations. See Apache Corp. v. The New York City Employees' Retirement System, 621 F. Supp. 
2d 444 (S.D. Texas, 2008) (quoting SEC Release No. 34-40018 (1998). The Apache court 
concurred in the Staffs view that a shareholder proposal that seeks to micromanage ordinary 
business operations may be excluded even if it raises a significant policy issue.) Clearly, the 
frequency of Board meetings does not raise a significant policy but relates solely to the conduct 
of a company's ordinary business. As part of its ordinary business, the Company's Board of 
Directors determines the processes and procedures necessary to ensure proper oversight of the 
Company, including establishing the frequency of Board meetings. See Exxon Mobil Corp. 
(March 6, 20 12) (the Staff found that if a proposal broadly addresses ordinary-business matters, 
the proposal will be excludable). The Board of Directors is empowered by the Company's 
Bylaws to determine, at its discretion, the processes and procedures necessary to fulfill its 
responsibilities, including calling regular and special meetings and establishing committees of 
the board. Specifically, Article II Section 4 of the Company's Bylaws provides "Regular 
meetings of the Board of Directors shall be held at such dates, such times and such places, either 
within or without the State of Maryland, as shall have been designated by the Board of Directors 
and publicized among all Directors." In addition, the Company, through the operation of the 
Company's Nominating and Corporate Governance Committee, has adopted a Corporate 
Governance Policy which is reviewed for adequacy on an annual basis. The Corporate 
Governance Policy sets forth the frequency of the meetings of the Board (see discussion in Part 
IV below). The Board clearly has decided how to best manage the oversight of the Company 
and the Shareholder Proposal is an attempt to substitute the Shareholder's personal view on how 
to best oversee and conduct this ordinary business activity. Accordingly, the Shareholder 
Proposal may be properly omitted pursuant to Rule 14a-8(i)(7). 

IV. The Shareholder Proposal May Be Properly Excluded Under Rule 14a-8(i)(10) 

Under Rule 14a-8(i)(10), a proposal may be omitted if it has already been "substantially 
implemented." The Staff has taken the position that "a determination that the Company has 
substantially implemented the proposal depends upon whether its particular policies, practices 
and procedures compare favorably with the guidelines of the proposal." See Texaco Inc. (March 
28, 1991) (exclusion permitted where company's policies, practices and guidelines compared 
favorably with "Valdez Principles" requested by shareholder proposal); see also Exchange Act 
Release No. 34-20091 (August 16, 1983) (adopting interpretive change "to permit the omission 
of proposals that have been 'substantially implemented by the issuer"'). A proposal need not be 
implemented in full or precisely as presented for it to be omitted as moot under Rule 14a­
8(i)(1 0), all that is required is that the Company has in place policies and procedures relating to 
the subject matter of the proposal. 

The Staff has provided no-action relief under Rule 14a-8(i)( 1 0) where a company has 
satisfied the essential objective of the proposal, even if the company (i) did not take the exact 
action requested by the proponent, (ii) did not implement the proposal in every detail or (iii) 
exercised discretion in determining how to implement the proposal. See, e.g., Exelon Corp. 
(February 26, 2010); Anheuser-Busch Companies, Inc. (January 17, 2007); ConAgra Foods, Inc. 
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(July 3, 2006); and Johnson & Johnson (February 17, 2006). In these cases, the Staff concurred 
with the company's determination that the proposal was substantially implemented in accordance 
with Rule 14a-8(i)(10) when the company had taken actions that included modifications from 
what was directly contemplated by the proposal, including in circumstances when the company 
had policies and procedures in place relating to the subject matter of the proposal, or the 
company had otherwise implemented the essential objectives of the proposal. See also, 
Columbia/HCA Healthcare Corp. (February 18, 1998) (proposal to establish healthcare 
compliance committee rendered moot by establishment of ethics committee with similar 
responsibilities) 

The Company believes that the Shareholder Proposal has been substantially implemented 
and therefore the Company may also properly omit it from the Proxy Materials in accordance 
with Rule 14a-8(i)(10). The Shareholder Proposal calls for the Company's Board of Directors to 
consider amending the Company's Bylaws to require regular meetings of the Board to be held at 
least monthly. After discussions with the Shareholder in November 2012 regarding the 
frequency of regular meetings of the Board and the subsequent receipt of the Shareholder 
Proposal, the Company's Board of Directors considered the frequency ofthe Board's regular 
meetings for the 2013 fiscal year at the January 30,2013 Board meeting. At that meeting, the 
Board of Directors determined the frequency of the Board's regular meetings and scheduled the 
regular meetings of the Board for the 2013 fiscal year. Moreover, the Company's Bylaws also 
authorize the Board of Directors to call special meetings from time to time as determined by the 
needs of the business of the Company. 

In addition, the Company has satisfied the Shareholder Proposal through the adoption of 
its Corporate Governance Policy and the operation of the Company's Nominating and Corporate 
Governance Committee, a committee comprised entirely of independent directors. Under the 
Nominating and Corporate Governance Committee Charter, the fundamental purpose of the 
Nominating and Corporate Governance Committee is for "developing and recommending to the 
Board a set of effective corporate governance policies and procedures applicable to the 
Company." In addition, Section IV of the Nominating and Corporate Governance Committee 
sets forth the following specific responsibilities: 

"The [Nominating and Corporate Governance] Committee shall: (i) develop and 
recommend to the Board a Corporate Governance Policy (the "Policy") applicable 
to the Company, and review and reassess the adequacy of such Policy annually and 
recommend to the Board any changes deemed appropriate; (ii) develop policies on 
the size and composition of the Board; (iii) review possible candidates for Board 
membership consistent with the Board's criteria for selecting new directors; (iv) 
perform Board performance evaluations on an annual basis; (v) annually 
recommend a slate of nominees to the Board with respect to nominations for the 
Board at the annual meeting of the Company's stockholders; and (vi) generally 
advise the Board (as a whole) on corporate governance matters." 

Furthermore, Section 2 of the Corporate Governance Policy provides, in pertinent part, as 
follows: 
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"Frequency of Meetings. The Board has four regularly scheduled meetings per 
year. In addition, special meetings may be called from time to time as determined 
by the needs of the business. It is the responsibility of the directors to attend 
meetings." 

The Nominating and Corporate Governance Committee, in connection with its annual 
review and assessment of the Corporate Governance Policy, Section 2 ofwhich provides for the 
frequency of board meetings, satisfies the actions contemplated by the Shareholder Proposal. 

The Board of Directors has considered whether there is a need to hold more frequent 
board meetings within the past month and will consider this issue again in connection with the 
next annual review of the Corporate Governance Policy. Based on the foregoing, the Shareholder 
Proposal may be properly omitted under Rule 14a-8(i)( 1 0). 

V. The Shareholder Proposal May Be Properly Excluded Under Rule 14a-8(i)(4) 

The Shareholder Proposal seeks the redress of a personal grievance against the Company, 
which is clearly evidenced by the Litigation, and is designed to result in a benefit to the 
Shareholder that is not shared with the other stockholders at large. Accordingly, the Shareholder 
Proposal may also be excluded pursuant to Rule 14a-8(i)( 4 ). 

Although couched in neutral-language and disguised as a proposal allegedly related to the 
ordinary operation of the Board of Directors of the Company, the Shareholder Proposal is an 
attempt by the Shareholder to further inject himself and his personal views into the affairs of the 
Company through increased frequency of board meetings of the Company following his removal 
as a director of the Bank. The Shareholder is attempting to impose his personal views over that 
which the majority of the Board of Directors has already considered and agreed upon. The 
Shareholder Proposal may be excluded because it is a "tactic designed to ... further a personal 
interest" ofthe Shareholder." See Exchange Act Release No. 19135 (October 14, 1982). It 
makes no difference that the Shareholder Proposal is cast in neutral-sounding language. See 
Medical Information Technology, Inc. (March 3, 2009) (agreeing that exclusion of a neutral­
sounding proposal where the proponent's history with the company demonstrated a personal 
agenda not shared with other stockholders); see also The Dow Chemical Co. (March 5, 2003). 

In making the Shareholder Proposal, the Shareholder's motivation is to advance his 
personal agenda and to further agitate as a result ofhis personal grievances against the Company 
which are evidenced by the Litigation. The Nominating and Corporate Governance Committee 
of the Board of Directors of the Company, a committee comprised entirely of independent 
directors, just recently completed its annual review of the adequacy of the Company's Corporate 
Governance Policy, which includes the frequency of board meetings, and found that no changes 
were necessary. The Corporate Governance Policy is reviewed annually and was in place during 
the Shareholder's tenure as President and Chief Executive Officer of the Company. Before the 
initiation of the Litigation, the Shareholder never recommended any change nor voiced any 
concern with respect to the Corporate Governance Policy or the frequency ofboard meetings. In 
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addition, the Board determined the frequency of and scheduled the Board's regular meetings for 
the 2013 fiscal year at the Board's January 30, 2013 meeting. The Shareholder is attempting to 
impose his new found personal views over that which he previously approved and which the 
majority of the Board of Directors has already considered and agreed upon. 

VI. The Shareholder Proposal May Be Properly Excluded Under Rule 14a-8(i)(3) 

Rule 14a-8(i)(3) allows the exclusion of a proposal if it or its supporting statement is 
contrary to any of the Regulation 14A, including Rule 14a-9. Rule 14a-9 prohibits (1) the 
making of false or misleading statements in proxy soliciting materials or (2) the omission of any 
material fact necessary to make statements contained therein not false or misleading. 

The Shareholder Proposal is also excludable under Rule 14a-8(i)(3), as a violation of 
Rule 14a-9, because, contrary to Regulation 14A, the Shareholder has included numerous 
allegations in the Supporting Statement which are false, misleading, unsupported and fail to state 
any material fact necessary to make the statements not false or misleading. For example, the 
fourth sentence of the Supporting Statement reads as follows: "Not adhering to a widely accepted 
corporate governance practice leaves the Corporation and the bank open to criticism from federal 
banking and securities regulators as well as other interested parties." This statement is both false 
and misleading and insinuates that the Company's corporate governance does not meet industry 
or regulatory standards. The Shareholder offers no factual support for this statement and he fails 
to state that this statement is his opinion. Neither the Company nor the Bank has received any 
criticism from any of their regulators regarding these or related matters. 

The Shareholder offers no factual support upon which shareholders can rely upon to 
objectively evaluate the merits of the Shareholder's view that the Board of Directors must hold 
monthly meetings to assure proper oversight. Furthermore, the Shareholder provides no 
supporting documentation for the Shareholder's allegation that the Company's corporate 
governance practice leaves the Company and the Bank open to criticism. It would be misleading 
for shareholders to rely on the Shareholder's statements since there is no evidence which would 
suggest that any of these accusations are based on fact. The failure of the Shareholder to provide 
any support to his statements is misleading because "reasonable readers cannot refer to the 
source to verify for themselves the accuracy of such statements." Southwest Airlines Co. (March 
25, 2002). 

Moreover, the Shareholder's Supporting Statement makes sweeping negative 
generalizations and accusations regarding the Board of Directors' corporate oversight that 
disparages the Board of Directors without justification. Footnote (b) to Rule 14a-9 cites as an 
example of false and misleading statements: 

"Material which directly or indirectly impugns character, integrity or personal reputation, 
or directly or indirectly makes charges concerning improper, illegal or immoral conduct 
or associations, without factual foundation." 

The Staff has permitted omission of language in proposals claiming that management was 



U.S. Securities and Exchange Commission 
February 12, 2013 
Page 7 

guilty of improper conduct. See American Broadcasting Companies, Inc. (March 21, 1984) 
(proposal contained statements which impugn the character, integrity, and personal reputation of 
the Company's management and make charges of improper conduct, without factual foundation) 
and Motorola, Inc. (March 4, 1988) (proposal alleging violation of the proxy rules). The 
statements included in the Supporting Statement, although cast in neutral-sounding language, are 
clearly inflammatory and pejorative. These statements are an attempt to disguise the 
Shareholder's animosity towards the Company and the Board of Directors as a result of his 
removal as a director of the Bank (see Section I above for further discussion of the Litigation). 
The Shareholder Proposal falls squarely within the precedent established by the Staffs no action 
letters cited, as the Supporting Statement is rife with sweeping, unsubstantiated allegations of 
improper conduct, rendering the Shareholder Proposal, in its entirety, categorically misleading 
and subject to omission under 14a-8(i)(3). 

VII. 	 Conclusion 

Based on the foregoing analysis, the Company believes that the Shareholder Proposal and 
the Supporting Statement may be properly excluded from the Proxy Materials pursuant to Rules 
14a-8(i)(3), (i)(4), (i)(7) and (i)(10). The Company respectfully requests that the Staff concur 
with that position. 

Please. transmit the Staffs response by e-mail to the undersigned at the e-mail address 
appearing on the first page of this letter, along with hard copy mailed to the address appearing on 
the first page of this letter. 

We appreciate your assistance in this matter. If you have any questions or require any 
additional information, please contact the undersigned. 

Victor L. Cangelosi 

Enclosure 
cc: 	 William C. Calderara, Naugatuck Valley Financial Corporation 

James A. Mengacci, Naugatuck Valley Financial Corporation 
Paul M. Aguggia, Esq., Kilpatrick Townsend & Stockton LLP 
Erich M. Hellmold, Esq., Kilpatrick Townsend & Stockton LLP 
John C. Roman 
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STOCKHOLDER PROPOSAL 
FOR 

NAUGATUCK VALLEY FINANCIAL CORPORATION 

Proposal 

"The Board br "rectors shall consider amending Article II, Section 4 of the Corporation's 
Bylaws so tbltt e Board of Directors shall hold duly called and convened meetings to carry out 
the affairs of Ute Corporation not less than once per calendar month." 

Supporting Statement 

Monthly me~in s of the Board of Directors is one of the first and simplest steps in designing a 
comprehensive d effective governance process. By holding monthly board meetings at the 
subsidiary lxfnk level but not at the Corporation, the Board of Directors is diminishing the 
effectiveness I~?~ of the express purposes of the current corporate structure. The practice of co­
mingling meeti gs of the Boards of Directors of the Corporation and those of its subsidiary, 
Naugatuck ~ ai ey Savings and Loan, creates the appearance of, if not actual, lack of 
separateness bft corporate entities. Not adhering to a widely accepted corporate governance 
practice leaves e Corporation and the bank open to criticism from federal banking and 
securities regW ors as well as other interested parties. Stockholders have Bn expectation that the 
governance ~f the Corporation is being conducted in an appropriate and prudent m81Uler. Co­
mingling the jaffpirs of the two entities by addressing Corporation specific issues at meetings of 
the bank's b<!>ar~ of directors is improper and exposes the Corporation to accusations of non­
compliance vp~ basic corporate governance practices. In order to assure proper oversight of the 
operational ~d I financial affairs of the Corporation, it is recommended that the Board of 
Directors hold Buly called and convened meetings not less than once per calendar month. 
Monthly ooafd lneetings are a fundamental basis for sound corporate governance to be carried 
out by the Bifin the exercise of its fiduciary obligations to the Corporation's stockholders and 
other consti en ies. 

Article 11, Seet. ti~ 4 of the Corporation's Bylaws should be amended to read as follows: 

ReguJ .beetings of the Board of Directors shall be held at such dat~ such times and 
such ades, either within or without the State of Maryland, as shall have been designated 
by th~ srard of Directors and publicized among all Directors, provided, however, that 
the Bbarlt of Directors shall hold duly called and convened meetings to carry out the 
affaid o the Corporation not less than once per calendar month. 



i I 

EIOZ/tl/1 ···oopf£0X~t£:IISX/98Sll01180Z~ZZI OOO/oti96tl~/.m8t»JBaA~ 1\0
1 
·oas'la\MM,I/!duq 

a 116Y 
I 

ll'lll ~-= IOpdo 
I !pOtS 

w1.<a I 1M 

dOS9 I 911'9 'a 
a ~~·~ 

('t) 
l 6S9·n rm·LS v 66tl I I IOtJL0/60 IOtGsi 

~c,= 
(G) 

"*l 10 ~ A lfiGO 

.:--:: 
Ct"JPIIIItM ......... M 
......... ........ ~--.. = 

(t ~ 
fiPIIIIIIII 

-= 
lllllllt'l "41110...., ... ~ICINIUI'II, ~ .. ....... .~.,..._,. ....,....., -.a IIGII'l*il tiiO 

....... l .. ......... M ._... .. 'C .-.aw .......-u~ II ! ~·J&IUI)~Jitllllll'J. 
PtUMO Act111~» ., p8tiOCIIIa •pe.atavama~~-·--J 

UDIJtd 
~tuOc.-a ... lfQP~GIWD.:I 
&matl~ai()-PIIIUUII&I X 

(lUll 
~~6.1a:f~.10~'9 

OLL90 

diHSENMO 1VIOI:I:IfG8 HI B:IGNYHO :10 .IN:JIM:IJ. V J.S 

I .t:>%>nLV~ 
1.·. i:t: K)llllH.') (££ 

!bt447 biR1) 

I I 

! ! 

I .J, • ...,:t=: [) ~ ........... ...... • I ,-........ .... 
tWHO:J 




