UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20548

DIVISION OF
CORPORATION FINANCE

January 2, 2014

Uzma Ahmad
Con-way Inc.
ahmad.uzma@con-way.com

Re:  Con-way Inc.
Dear Ms. Ahmad:

This is in regard to your letter dated January 2, 2014 concerning the shareholder
proposal submitted by James Diehl for inclusion in Con-way’s proxy materials for its
upcoming annual meeting of security holders. Your letter indicates that the proponent
has withdrawn the proposal and that Con-way therefore withdraws its December 20, 2013
request for a no-action letter from the Division. Because the matter is now moot, we will
have no further comment.

Copies of all of the correspondence related to this matter will be made available
on our website at http:/www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For
your reference, a brief discussion of the Division’s informal procedures regarding
shareholder proposals is also available at the same website address.

Sincerely,

Erin E. Martin
Attorney-Advisor

ce: James M. Diehl

EISMA & OMEB Memorandum M-07-16%*
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CO”'W Mm Never Settle for Less.

Uzma Ahmad
Vice President, Deputy General Counsel
and Assistant Secretary

January 2, 2014

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:  Con-way Inc. — Withdrawal of No-Action Request for Shareholder Proposal
Withdrawn by James Diehl

Ladies and Gentlemen:

In a letter submitted on December 20, 2013 (the “No-Action Request™), Con-way
Inc., a Delaware corporation (“Con-way”), requested confirmation that the Staff of the
Division of Corporation Finance would not recommend to the Securities and Exchange
Conunission that enforcement action be taken if Con-way excluded from its proxy materials
for its 2014 Annual Meeting of Sharcholders a shareholder proposal (the “Proposal™)
submitted by James Diehl (the “Proponent”) on November 12, 2013.

On December 24, 2013, the Proponent notified Con-way that he has withdrawn the
Proposal. A copy of the correspondence from the Proponent indicating that he has
withdrawn the Proposal is attached to this letter as Exhibit A.

Based on the foregoing, Con-way is withdrawing its No-Action Request with respect
to the Proposal. If you have any questions regarding this withdrawal or desire additional
information, please contact me at (734)-757-1562 or via e—mail at ahmad.uzma@con-

way.com,
Very truly yours, ﬁ&
%f O%WM/
1a Ahmad
Attachments

oo James Diehl

2211 Old Earhart Road. Suite 100, Ann Arbor, Michigan 48105 (734) 757-1562 (734) 757-1158 Fax
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Ahmad, Uzma

From: James Michaermw/ﬂ\ & OME Memorandum M-07-16"7

Sent: Tuesday, December 24, 2013 4:30 PM

To: Ahmad, Uzma

Cc: Krull, Stephen

Subject: Fwd: Reply to Rule 14a-8 no-action request letter regarding a shareholder proposal
Attachments: Con-way Shareholder Proposal SEC 12242013.pdf; ATT00001.htm

Ms. Ahmad,

Earlier today (December 24, 2013) I notified the Office of Chief Counsel, Division of Corporate
Finance, of the U.S. Securities and Exchange Commission, (the “Commission”) that T am
withdrawing the Shareholder Proposal (the “Proposal”) that 1 submitted to Con-way Inc. (the
“Company”) on November 12, 2013. A copy of that notification letter is attached to this
message.

The simple explanation for my rescinding of the Proposal is this: once it was clear that Con-way
intended to exclude my proposal from its Proxy Materials for its 2014 Annual Meeting of
Shareholders, other and less restrictive options became available, which may produce a more
effective means to promote the benefits that this Proposal would have provided. I see no need
to burden the Commission needlessly with additional correspondence over this matter. By
avoiding the shareholder proposal process, I am free to conduct a more publicize campaign to
promote the benefits that a stand-along chief compliance officer position would provide.

By attending the annual meetings, and proposing governance enhancements in recent years, |
have convinced the Company’s Board of Directors to change their policy on the plurality voting
process for the election of its Directors that had existed for decades, a significant
accomplishment according to a number of corporate governance experts. A few years earlier, I
convinced the Board that the long held and enforced policy that restricted shareholders (and
others) from gaining access to the annual shareholders meeting transcripts should be changed.
The transcripts are now posted on the Company website. [ mention these past accomplishments
to provide some historic context in the event that you were not brief when assuming your
current position as Deputy General Counsel.



I believe this current undertaking is also needed and attainable. Although this may be more
difficult to accomplish, T have five months before the 2014 annual meeting of shareholders to
explain and promote my position and to garner shareholder support.

Stephen Krull knows well the basis for this action. In the process, it will, or should, provide the
means to evaluate Mr. Krull’s acumen as a chief compliance officer to conduct effective judicial
reviews of incidents, involving the Company’s ethics and compliance policies, as it pertains to
employees reporting suspected incidents of wrongdoing, and the ability to detect and to prevent
retaliation against employees for making such reports. General counsels who act as lead
compliance officers too often encounter conflicts of interest that compromise their ability to
objectively execute these two separate and distinct functions, and default to their primary
position, company attorney.

It was unlikely that former general counsel, Eberhard G. H. Schmoller, had any inkling that he
would be negotiating his own severance agreement with Board Chairman, W. Keith Kennedy
before the end of the year, while en route to the 2004, annual shareholders meeting, Yet Keith
Kennedy signed Mr. Schmoller’s severance agreement seven months later, I predicted as much
for Mr. Schmoller in a letter to the members of the Company’s audit committee, which I
delivered to Board members on the eve of that 2004 meeting, mere hours before Mr. Schmoller
atrive to participate in his last shareholder meeting.

Regards,

James M. Diehl

TEISMA & OME Memorandum M-07-167"



EISMA & OME Memorandum M-07-167""

Begin forwarded message:

From: James Michael DiehiFisma & OMB Memorandum M-07-167

Subject: Reply to Rule 14a-8 no-action request letter regarding a shareholder
proposal

Date: December 24, 2013 3:45:35 PM EST

To: shareholderproposals@SEC.GOV

On December 20, 2013, Uzma Ahmad, Vice President, Deputy General Counsel and
Assistant Secretary at Con-way Inc., submitted a Rule 14a-8 no-action request letter
regarding a shareholder proposal that | submitted to company on November 12, 2013.
Attached is my reply to that submission.

Please feel free to contact me if you have any questions regarding this matter.

James M. Diehl

TEISMA & OME Memorandum M-07-167""
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JAMES M. DIEHL

TEISMA & OMB Memorandum M-07-16%%
December 24, 2013

Via onic Mall

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

Office of Chief Counsel

100 F Sireet N.E,

Washington, D.C, 20549

Re: Con-way Inc, Shareholder Proposal - No Action Reguest

Ladies and Gentlemen:

On December 20, 2013, Stephen K. Krull, Executive Vice President, General Counsel and
Secretary for Con-way Inc., a Delaware corporation ("Con-way" or "the Company")
submitted a letter pursuant to Rule 14a-8(j) of the Securities Exchange Act of 1934, as
amended {the "Exchange Act"), notifying the Securities and Exchange Commission (the
“"Commission"} that Con-way infended to exclude from its Proxy Materials for iis 2014
Annual Meeting of Shareholders, a Shareholder Proposal that |, James M. Diehl (the
"Proponent") submitted timely and properly, to the Company on November 12, 2013.

Furthermore, Mr. Krull cited Rule 14a-8(1)(7) as a foundation to exclude the Proposal from
its Proxy Materials and requested that the Staff of the Division of Corporate Finance (the
1Stalf’) not recommend enforcement action to the Commission If Con-way excludes the
Proposal from its 2014 Proxy Materials,

As the Proponent of this Proposal, | remaln commiited to the change that this Proposal
recommends, |.e.; establishment of a execulive position for chief compliance office not
held or controlled by the Company's general counsel or his office. 1'wlll confinue to
pursue this initiative, however, not through the shareholder proposal process, Based on
the Company's pleadings to the Staff, and other considerations, | am withdrawing the
Proposal from conslderation and respectfully request that Staff acknowledge that the
Proposal has in fact been withdrawn.

| understand that | had the opportunity to vigorously contest the Company's action in this
matter and provide the staff with many documents that | had based the Proposal on.
However, although that would place relevant information in the public domain, it would


http:Propos.al

needlessly burden the Staff, which | do not wish 1o do,

A copy of this letter and its attachments will also be sent to Company. Pursuant to Rule
14a-8(k} and SLB 14D, the Proponent request that the Company copy the undersigned
on any correspondence that it elecis to submit to the Staff in response to this letter.

dames M, Diehl



JAMES M. DIEHL

T ISMA & OME Memorandum M-07-167*

December 24, 2013

Via Electronic Mail

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

Office of Chief Counsel

100 F Street N.E.

Washington, D.C. 20549

Re: Con-way Inc. Shareholder Proposal - No Action Request

Ladies and Gentlemen:

|

On December 20, 2013, Stephen K. Krull, Executive Vice President, General Counsel and
Secretary for Con-way Inc., a Delaware corporation (" Con-way" or “the Company")
submitted a letter pursuant to Rule 14a-8(j) of the Securities Exchange Act of 1934, as
amended (the "Exchange Act”). nofifying the Securities and Exchange Commission (the
"Commission") that Con-way intended to exclude from its Proxy Materials for its 2014
Annudl Meeting of Shareholders, a Shareholder Proposal that |, James M. Diehl (the
“"Proponent”) submitted fimely and properly, to the Company on November 12, 2013,

Furthermore, Mr. Krull cited Rule 14a-8(i)(7) as a foundation to exclude the Proposal from
its Proxy Materials and requested that the Staff of the Division of Corporate Finance (the
"Staff") not recommend enforcement action to the Commission if Con-way excludes the
Proposal from its 2014 Proxy Materials,

As the Proponent of this Proposal, | remain committed to the change that this Proposal
recommends, i.e.: establishment of a executive position for chief compliance office not
held or controlled by the Company's general counsel or his office. | will contfinue o
pursue this initiative, however, not through the shareholder proposal process. Based on
the Company's pleadings to the Staff, and other considerations, | am withdrawing the
Proposal from consideration and respectfully request that Staff acknowledge that the
Proposal has in fact been withdrawn.

| understand that | had the opportunity fo vigorously contest the Company's action in this
matter and provide the staff with many documents that | had based the Proposal on.
However, although that would place relevant information in the public domain, it would



needlessly burden the Staff, which | do not wish to do.

A copy of this letter and its attachments will also be sent to Company. Pursuant to Rule
14a-8(k) and SLB 14D, the Proponent request that the Company copy the undersigned
on any correspondence that it elects o submit to the Staff in response to this letter.




Ahmad, Uzma

From: James Michaermw/ﬂ\ & OME Memorandum M-07-16"7

Sent: Tuesday, December 24, 2013 4:30 PM

To: Ahmad, Uzma

Cc: Krull, Stephen

Subject: Fwd: Reply to Rule 14a-8 no-action request letter regarding a shareholder proposal
Attachments: Con-way Shareholder Proposal SEC 12242013.pdf; ATT00001.htm

Ms. Ahmad,

Earlier today (December 24, 2013) I notified the Office of Chief Counsel, Division of Corporate
Finance, of the U.S. Securities and Exchange Commission, (the “Commission”) that T am
withdrawing the Shareholder Proposal (the “Proposal”) that 1 submitted to Con-way Inc. (the
“Company”) on November 12, 2013. A copy of that notification letter is attached to this
message.

The simple explanation for my rescinding of the Proposal is this: once it was clear that Con-way
intended to exclude my proposal from its Proxy Materials for its 2014 Annual Meeting of
Shareholders, other and less restrictive options became available, which may produce a more
effective means to promote the benefits that this Proposal would have provided. I see no need
to burden the Commission needlessly with additional correspondence over this matter. By
avoiding the shareholder proposal process, I am free to conduct a more publicize campaign to
promote the benefits that a stand-along chief compliance officer position would provide.

By attending the annual meetings, and proposing governance enhancements in recent years, |
have convinced the Company’s Board of Directors to change their policy on the plurality voting
process for the election of its Directors that had existed for decades, a significant
accomplishment according to a number of corporate governance experts. A few years earlier, I
convinced the Board that the long held and enforced policy that restricted shareholders (and
others) from gaining access to the annual shareholders meeting transcripts should be changed.
The transcripts are now posted on the Company website. [ mention these past accomplishments
to provide some historic context in the event that you were not brief when assuming your
current position as Deputy General Counsel.



I believe this current undertaking is also needed and attainable. Although this may be more
difficult to accomplish, T have five months before the 2014 annual meeting of shareholders to
explain and promote my position and to garner shareholder support.

Stephen Krull knows well the basis for this action. In the process, it will, or should, provide the
means to evaluate Mr. Krull’s acumen as a chief compliance officer to conduct effective judicial
reviews of incidents, involving the Company’s ethics and compliance policies, as it pertains to
employees reporting suspected incidents of wrongdoing, and the ability to detect and to prevent
retaliation against employees for making such reports. General counsels who act as lead
compliance officers too often encounter conflicts of interest that compromise their ability to
objectively execute these two separate and distinct functions, and default to their primary
position, company attorney.

It was unlikely that former general counsel, Eberhard G. H. Schmoller, had any inkling that he
would be negotiating his own severance agreement with Board Chairman, W. Keith Kennedy
before the end of the year, while en route to the 2004, annual shareholders meeting, Yet Keith
Kennedy signed Mr. Schmoller’s severance agreement seven months later, I predicted as much
for Mr. Schmoller in a letter to the members of the Company’s audit committee, which I
delivered to Board members on the eve of that 2004 meeting, mere hours before Mr. Schmoller
atrive to participate in his last shareholder meeting.

Regards,

James M. Diehl

TEISMA & OME Memorandum M-07-167"



EISMA & OME Memorandum M-07-167""

Begin forwarded message:

From: James Michael DiehiFisma & OMB Memorandum M-07-167

Subject: Reply to Rule 14a-8 no-action request letter regarding a shareholder
proposal

Date: December 24, 2013 3:45:35 PM EST

To: shareholderproposals@SEC.GOV

On December 20, 2013, Uzma Ahmad, Vice President, Deputy General Counsel and
Assistant Secretary at Con-way Inc., submitted a Rule 14a-8 no-action request letter
regarding a shareholder proposal that | submitted to company on November 12, 2013.
Attached is my reply to that submission.

Please feel free to contact me if you have any questions regarding this matter.

James M. Diehl

TEISMA & OME Memorandum M-07-167""
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JAMES M. DIEHL

TEISMA & OMB Memorandum M-07-16%%
December 24, 2013

Via onic Mall

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

Office of Chief Counsel

100 F Sireet N.E,

Washington, D.C, 20549

Re: Con-way Inc, Shareholder Proposal - No Action Reguest

Ladies and Gentlemen:

On December 20, 2013, Stephen K. Krull, Executive Vice President, General Counsel and
Secretary for Con-way Inc., a Delaware corporation ("Con-way" or "the Company")
submitted a letter pursuant to Rule 14a-8(j) of the Securities Exchange Act of 1934, as
amended {the "Exchange Act"), notifying the Securities and Exchange Commission (the
“"Commission"} that Con-way infended to exclude from its Proxy Materials for iis 2014
Annual Meeting of Shareholders, a Shareholder Proposal that |, James M. Diehl (the
"Proponent") submitted timely and properly, to the Company on November 12, 2013.

Furthermore, Mr. Krull cited Rule 14a-8(1)(7) as a foundation to exclude the Proposal from
its Proxy Materials and requested that the Staff of the Division of Corporate Finance (the
1Stalf’) not recommend enforcement action to the Commission If Con-way excludes the
Proposal from its 2014 Proxy Materials,

As the Proponent of this Proposal, | remaln commiited to the change that this Proposal
recommends, |.e.; establishment of a execulive position for chief compliance office not
held or controlled by the Company's general counsel or his office. 1'wlll confinue to
pursue this initiative, however, not through the shareholder proposal process, Based on
the Company's pleadings to the Staff, and other considerations, | am withdrawing the
Proposal from conslderation and respectfully request that Staff acknowledge that the
Proposal has in fact been withdrawn.

| understand that | had the opportunity to vigorously contest the Company's action in this
matter and provide the staff with many documents that | had based the Proposal on.
However, although that would place relevant information in the public domain, it would


http:Propos.al

JAMES M. DIEHL

T ISMA & OME Memorandum M-07-167*

December 24, 2013

Via Electronic Mail

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

Office of Chief Counsel

100 F Street N.E.

Washington, D.C. 20549

Re: Con-way Inc. Shareholder Proposal - No Action Request

Ladies and Gentlemen:

|

On December 20, 2013, Stephen K. Krull, Executive Vice President, General Counsel and
Secretary for Con-way Inc., a Delaware corporation (" Con-way" or “the Company")
submitted a letter pursuant to Rule 14a-8(j) of the Securities Exchange Act of 1934, as
amended (the "Exchange Act”). nofifying the Securities and Exchange Commission (the
"Commission") that Con-way intended to exclude from its Proxy Materials for its 2014
Annudl Meeting of Shareholders, a Shareholder Proposal that |, James M. Diehl (the
“"Proponent”) submitted fimely and properly, to the Company on November 12, 2013,

Furthermore, Mr. Krull cited Rule 14a-8(i)(7) as a foundation to exclude the Proposal from
its Proxy Materials and requested that the Staff of the Division of Corporate Finance (the
"Staff") not recommend enforcement action to the Commission if Con-way excludes the
Proposal from its 2014 Proxy Materials,

As the Proponent of this Proposal, | remain committed to the change that this Proposal
recommends, i.e.: establishment of a executive position for chief compliance office not
held or controlled by the Company's general counsel or his office. | will contfinue o
pursue this initiative, however, not through the shareholder proposal process. Based on
the Company's pleadings to the Staff, and other considerations, | am withdrawing the
Proposal from consideration and respectfully request that Staff acknowledge that the
Proposal has in fact been withdrawn.

| understand that | had the opportunity fo vigorously contest the Company's action in this
matter and provide the staff with many documents that | had based the Proposal on.
However, although that would place relevant information in the public domain, it would



CO”'W W® Never Settle for Less.

Stephen K. Krull
Executive Vice President
General Counsel and Secretary

December 20, 2013

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:  Con-way Inc. — Shareholder Proposal submitted by James Diehl

Ladies and Gentlemen:

This letter is submitted by Con-way Inc., a Delaware corporation (“Con-way” or the
“Company”), pursuant to Rule 14a-8(j) of the Securities Exchange Act of 1934, as amended
(the “Exchange Act™), to notify the Securities and Exchange Commission (the
“Commission”) of Con-way’s intention to exclude from its proxy materials for its 2014
Annual Meeting of Shareholders (the “2014 Annual Meeting” and such materials, the “2014
Proxy Materials™) a shareholder proposal (the “Proposal”) submitted by James Diehl (the
“Proponent”) on November 12, 2013. The Company intends to omit the Proposal from its
2014 Proxy Materials pursuant to Rule 14a-8(i)(7) of the Exchange Act and respectfully
requests confirmation that the Staff of the Division of Corporation Finance (the “Staff”) will
not recommend to the Commission that enforcement action be taken if Con-way excludes the
Proposal from its 2014 Proxy Materials for the reasons detailed below.

Con-way intends to file its definitive proxy materials for the 2014 Annual Meeting on
or about April 1, 2014. In accordance with Staff Legal Bulletin 14D (“SLB 14D”), this letter
and its exhibits are being submitted via e-mail. A copy of this letter and its exhibits will also
be sent to the Proponent. Pursuant to Rule 14a-8(k) and SLB 14D, the Company requests
that the Proponent copy the undersigned on any correspondence that it elects to submit to the
Staff in response to this letter.

The Proposal

The Proposal includes the following language:

CHI 8592280v.2
2211 Old Earhart Road, Suite 100, Ann Arbor, MI 48105-2751 (734) 757-1559 (734) 757-1158 Fax



“RESOLVED: That Shareholders of Con-way Inc., urge the Board of
Directors to take the necessary steps to remove the Chief Compliance
Officer’s (CCO) responsibilities from the Office of the General Counsel (GC),
and establish a stand-alone, independent, CCO position, reporting directly to
the Chief Executive Officer, and/or Board of Directors.”

A copy of the Proposal, including its supporting statement, along with
correspondence with the Proponent is attached to this letter as Exhibit A.

Analysis

The Proposal May Be Excluded Pursuant to Rule 14a-8(i)(7) Because It Deals with
Matters of Ordinary Business Operations and Does Not Raise a Significant Policy Issue.

Con-way may exclude the Proposal from the 2014 Proxy Materials pursuant to Rule
14a-8(i)(7) because the Proposal deals with matters that relate to the ordinary business
operations of the Company. Rule 14a-8(i)(7) permits a company to omit a shareholder
proposal from its proxy materials if the proposal deals with a matter relating to the
company’s “ordinary business operations.” The purpose of the ordinary business exclusion
is “to confine the resolution of ordinary business problems to management and the board of
directors, since it is impracticable for shareholders to decide how to solve such problems at
an annual shareholders meeting,”' and two considerations underlie this exclusion. The first
relates to the subject matter of the proposal: “[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
relates to the “degree to which the proposal seeks 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.”3

Overseeing Relationships with Employees and the Separation or Consolidation of
Employee Responsibilities is a Core Management Function.

A proposal focusing on the manner in which management makes decisions about
hiring, firing, promotion, or division of responsibilities among its employees is subject to the
ordinary business exclusion because it both focuses on matters that are inappropriate for
direct shareholder oversight and seeks to micro-manage the company’s day-to-day
operations. The Staff has long permitted the exclusion of proposals that interfere with a
company’s management of its employees, including allocation of responsibilities to
particular employees. See e.g., Citigroup Inc. (February 3, 2009, reconsid. denied March 17,
2009) (concurring in the exclusion of a proposal requesting the disclosure of a written and
detailed succession planning policy because it dealt with a matter of “ordinary business
operations (i.e., the termination, hiring, or promotion of employees)”). This proposition

! Release No. 34-40018 (May 21, 1998) (the “1998 Release”).
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holds even for proposals relating to senior management. See The Boeing Company (February
10, 2005) (concurring in the exclusion of a proposal requesting that a board committee
approve the hiring of certain senior executives with potential connections to government
contracts because it dealt with a matter of ordinary business). Here, the Proposal expressly
requests that the Company “establish a stand-alone, independent, CCO position, reporting
directly to the Chief Executive Officer, and/or Board of Directors.” In seeking the creation
of a new employee position and the hiring or transfer of a person to fill that position, the
Proposal subjects itself to exclusion under Rule 14a-8(i)(7). Bank of America (January 11,
2007) is particularly illustrative in this regard. In that instance, the proposal called for the
creation of a position of a “Vice President for US Economy and Security” whose
responsibilities were to include reviewing the degree to which company policies adequately
defended the economy and security of the United States. The Staff concurred that the
company could “exclude the proposal under Rule 14a-8(i)(7), as relating to Bank of
America’s ordinary business operations.” Id.

Overseeing Ethical and Legal Compliance Programs is a Core Management
Function.

Moreover, because the Proposal deals with the oversight of the Company’s
compliance function and the responsibilities of the Company’s legal department, it unduly
interferes with the Company’s ethical and legal compliance programs. The Staff has
consistently concurred that shareholder proposals that concern a company’s ethical and legal
compliance programs are excludable as relating to a company’s ordinary business operations.
For example, in The AES Corp. (January 9, 2007), a shareholder proposal sought the creation
of a board oversight committee to monitor company compliance with federal, state and local
laws. The company argued that compliance with law was so fundamental to management’s
ability to run the company, that it could not, as a practical matter, be subject to direct
shareholder oversight. The Staff concurred with the exclusion of the proposal, noting that the
proposal related to “ordinary business operations (i.e., general conduct of a legal compliance
program).” In Monsanto Company (November 3, 2005), a shareholder proposal sought the
creation of an ethics oversight committee to ensure “compliance with the company’s code of
conduct,” among other things. Again, the Staff concurred with the exclusion of the proposal
because it dealt with a matter of ordinary business operations. See also Raytheon Company
(March 25, 2013) (concurring in the exclusion of a proposal regarding the board’s oversight
and efforts in implementing certain employment and labor laws as relating to the ordinary
business of conducting a legal compliance program); Sprint Nextel Corporation (March 16,
2010, reconsideration denied April 20, 2010)(concurring in the exclusion of a proposal
concerning the adoption of an ethics code on the basis that proposals that concern adherence
to ethical business practices and the conduct of legal compliance programs are generally
excludable); Halliburton Company (March 10, 2006) (concurring in the exclusion of a
proposal requesting a report addressing the potential impact of certain violations and
investigations on the company’s reputation and stock value and how the company intended to
prevent further violations could be excluded as relating to the ordinary business of
conducting a legal compliance program).



The Proposal’s supporting statement essentially concedes the point that it seeks to
insert itself into the way in which the Company operates its legal and ethical compliance
programs. It notes, “[M]any organizations have created CCO positions to oversee the
organization’s compliance/ethics programs, as Con-way has done. Con-way, like many other
companies assigns the function of the CCO to their GC.” The Proponent, however, goes on
to discuss his preference that certain duties be removed from the oversight of the Office of
the General Counsel. That is, the substance of the Proposal would micro-manage the day-to-
day functions of the Office of the General Counsel and the choices made by management
regarding the manner in which the Company ensures the integrity of the “covenant that Con-
way has entered into with their employees, vis-a-vis: Con-way’s Code of Business Ethics.”
Consequently, we think it clear that the Proposals falls squarely within the precedent
discussed above and, consistent with that precedent, the Proposal is therefore excludable
under Rule 14a-8(i)(7).

The Proposal Does Not Address a Significant Policy Issue.

The Company recognizes that “proposals relating to such [ordinary business] matters
but focusing on sufficiently significant social policy issues (e.g., significant discrimination
matters) generally would not be considered to be excludable because the proposals would
transcend the day-to-day business matter and raise policy matters so significant that it would
be appropriate for a shareholder vote.™ The Proposal, however, does not relate in any way
to any one of the policy concerns that the Staff has previously acknowledged as “sufficiently
significant” such that they transcend the ordinary business exclusion.

Conclusion
Based on the foregoing, I respectfully request your concurrence that the Proposal may
be excluded from Con-way’s 2014 Proxy Materials. If you have any questions regarding this

request or desire additional information, please contact me at (734)-757-1559 or via e-mail at
krull.stephen@con-way.com.

Very truly yours,

Stephen K. Krull

Attachments

o1 James Diehl

11998 Release.
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Exhibit A
Proponent’s Submission




JAMES M. DIEHL

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

November 12, 2013

Con-way Inc.

Mr. Stephen Krull .
Executive V.P., General Counsel and Secretary
2211 Old Earhart Road

Sulte 100

Ann Arbor, Ml

48105 ’

Dear Steve,

To comply with Rule 14a-8, for submitting a Shareholder Proposal, | make the
fo_IIowIng declaration:

As a Con-way Inc. ("Con-way"} shareholder, having Con-way securities in excess
of the minimum required market value of $2,000.00, held continuously for the
length of fime required under Rule 14a-8 of the Securitles and Exchange Commlsslon Act
of 1934, and with the intent to confinue 1o hold at least $2,000.00 in market value of Con-
way securities through the date of Con-way's 2013 Annual Meeting, wish to submit a
Shareholder Proposal, and request that this Proposat be Included In Con-way's 2013

Proxy Statement, pending a shareholder vote at Con-way's next Annual or Special
Meeling.

Sincerely,
@s M. Diehl

Enclosed:  Shareholder Proposal
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JAMES M. DIEHL

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

November 12, 2013

Con-way Inc.

Mr. Stephen Krull .
Executive V.P., General Counsel and Secretary
2211 Old Earhart Road

Sulte 100

Ann Arbor, Ml

48105 ’

Dear Steve,

To comply with Rule 14a-8, for submitting a Shareholder Proposal, | make the
fo_IIowIng declaration:

As a Con-way Inc. ("Con-way"} shareholder, having Con-way securities in excess
of the minimum required market value of $2,000.00, held continuously for the
length of fime required under Rule 14a-8 of the Securitles and Exchange Commlsslon Act
of 1934, and with the intent to confinue 1o hold at least $2,000.00 in market value of Con-
way securities through the date of Con-way's 2013 Annual Meeting, wish to submit a
Shareholder Proposal, and request that this Proposat be Included In Con-way's 2013

Proxy Statement, pending a shareholder vote at Con-way's next Annual or Special
Meeling.

Sincerely,
@s M. Diehl

Enclosed:  Shareholder Proposal
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JAMES M. DIEHL

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

November 12, 2013

Con-way Inc.

Mr. Stephen Krull .
Executive V.P., General Counsel and Secretary
2211 Old Earhart Road

Sulte 100

Ann Arbor, Ml

48105 ’

Dear Steve,

To comply with Rule 14a-8, for submitting a Shareholder Proposal, | make the
fo_IIowIng declaration:

As a Con-way Inc. ("Con-way"} shareholder, having Con-way securities in excess
of the minimum required market value of $2,000.00, held continuously for the
length of fime required under Rule 14a-8 of the Securitles and Exchange Commlsslon Act
of 1934, and with the intent to confinue 1o hold at least $2,000.00 in market value of Con-
way securities through the date of Con-way's 2013 Annual Meeting, wish to submit a
Shareholder Proposal, and request that this Proposat be Included In Con-way's 2013

Proxy Statement, pending a shareholder vote at Con-way's next Annual or Special
Meeling.

Sincerely,
@s M. Diehl

Enclosed:  Shareholder Proposal
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Shareholder Proposal - Con-way Inc.

Resolved: That Shareholders of Con-way Inc., urge the Board of Directors to take the
necessary steps to remove the Chlef Compliance Officer's (CCO) responsibilities from the
Office of the General Counsel {GC). and establish a stand-alone, Independent, CCO
position, reporting directly to the Chlef Executive Officer, and/or Board of Directors.

Supporling Stafement; In the years following Federal Sentencing Guldelines,
development of a manual dedling with organizations {Chapter Eight}, many
organizations have created CCQ posliion to oversee the arganlzation's
compliance/ethlcs programs, as Con-way has done. Con-way, like many other
companles assigns the functlon of CCO to their GC. Although the function of GC and
'CCO overlap to a degree, the proposition that one individual, or office Is responsible for
both function can be problematic when divided loyaltles develop. This two-hat, one
executive arangement Is not unique to Con-way, or a newly recognized dllemma;
aspects of Hs Inherent conflict of Interest has been recognized and examined by experts
in this field for years.

U.S. Department of Justice has demonstrated that it prefers to see compliance
responsibliity transition from the GC to a dedicated CCO. This was illusirated as part of @
$2.3 biliion settlerent In 2009, with a major pharmaceutical company. Several years
earller, an analysls of administrating a compliance program, from a GC vs. CCO
perspective was wiitten by a noted expert In corporate governance and published by
the Soclety of Corporale Compliance and Ethics In 2006. That report made a compeling
case for establishing a separate, high-level office for a CCO, even If the GC and the
CCO share the same goal of malntaining an effective compliance program.,

The tollowing summarizes the core argument that this expert made to separate these two
functions: The GC generdily provides legal advice on how the organization can comply
with applicable laws white attaining Its business objectives. it is this "legal advice" that s
subject to regulation, and professional standards, The CCO, by conirast, I
management function, which Incorporates legal conslderations while Influencing
processes and praciices of the organizatlon. One wellknown commaeantator describes
the distinction as follows: Belng general counsel and being CCO are very different things.
A lawyer, ethically, has a duty to give sound legal advice and to represent the client's
Interests “zealously." The compliance officer's mission Is substantlally difierant: i Is to do
whatever i takes to prevent and detect misconduct... While the lawyer may give legal
advice, the compliance protfessional franstates that advice Into management action.
While the lawyer must focus on what will result In success In legal battles, the compliance
professional wants to prevent the very mistakes that result In fegal battles.

The confilct of interest that 1hls lllusirates Is a critically Important Issue as it pertalns to the
covenant that Con-way has entered inlo with thelr employees, vis-&-vis: Con-way's
Code of Business Ethlcs.

It Is this shareholder's belief that this diviston of responsibllities, if enacted, will enhance
the effgctiveness and infegrity of Con-way's Compllance Program.

James M. Diehl




Exhibit B
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Krull, Stephen

From: Krull, Stephen

Sent: Thursday, December 05, 2013 3:59 PM

To: '‘James Michael Diehl'

Subject: RE: Declaration of qualification (J. M. Diehl) to submit Shareholder Proposal for the 2014

Annuai Meeting

Hello Jim,
Yes, we did receive your response. We are reviewing it, and we will get back to you.

Steve

From: James Michael DiehlFISMA & OMB Memorandum M-07-16 ***

Sent: Thursday, Decernber 05, 2013 8:58 AM

To: Krull, Stephen

Subject: Re: Declaration of qualification (J. M. Diehl) to submit Shareholder Proposal for the 2014 Annual Meeting

Hello Steve,

I sent the information (via email on 12/3/13 - below) that you had requested regarding my stock ownership that
is required in order to submit my shareholder proposal, which you requested per SEC Rule 14a-8. I did not
want too much time to pass before confirming that you had received it and all was in order.

If you would be kind to confirm receipt of that document it would be most appreciated.
Best regards,
Jim

James M. Diehl

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

On Dec 3, 2013, at 5:00 PM, James Michael Pieldma & oM Memorandum M-07-Méarete:




Steve,

Attached you will find my amended declaration letter along with a statement of my ownership of shares of Con-way
securities, issued by T. Rowe Price to satisfy Rule 14a-8 that you referenced in your correspondence of November, 25th.

Please free to contact me by phiShdt OMB Memorandum WrdByi@ifiail at any time it there are any other issues or to discuss this
further.

Many thanks,

Jim

<Declaration of qualification (J. M. Diehl) to submit Sharcholder Proposal for the 2014 Annual Meeting.pdf>




Krull, Stephen

From:
Sent:
To:
Subject:

Hello Steve,

James Michaet{HehlA & OMB Memorandum M-07-16 **

Thursday, December 05, 2013 8:58 AM

Krull, Stephen

Re: Declaration of qualification (J. M. Diehl) to submit Shareholder Proposal for the 2014
Annual Meeting

I sent the information (via email on 12/3/13 - below) that you had requested regarding my stock ownership that
is required in order to submit my shareholder proposal, which you requested per SEC Rule 14a-8. 1 did not
want too much time to pass before confirming that you had received it and all was in order.

If you would be kind to confirm receipt of that document it would be most appreciated.

Best regards,

Jim

James M. Diehl

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

On Dec 3, 2013, at 5:00 PM, James Michael Pigl#MA & OMB Memorandum M-07-%910te:

Steve,

Attached you will find my amended declaration letter along with a statement of my ownership of shares of Con-way
securities, issued by T. Rowe Price to satisfy Rule 14a-8 that you referenced in your correspondence of November, 25th.

Please free to contact me by phsivé 4t OMB Memorandum MrlByi @1iThil at any time it there are any other issues or to discuss this

further.




Many thanks,

Jim

<Declaration of qualification (J. M. Diehl) to submit Shareholder Proposal for the 2014 Annual Meeting.pdf>




JAMES M, DIEHL

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

December 3, 2013
VIA ELECTRONIC TRANSISSION

Con-way Inc.

Mr. Stephen K. Krull

Executive V.P., General Counsel and Secretcry
2211 Old Eqrhcr’r Road

Suite 100

Ann Arbor, Ml

48105

Re: Shareholder Proposal for the 2014 Annual Meeting
Dear Mr. Krull,

To comply with Rule 14a-8, for submitting a Shareholder Proposal, | make the
following amended declaration:

As g Con-way Inc, ("Con-way") shareholder, having Con-way securities in excess
of the minimum required market value of $2,000,00, held coniinuously for the
length of time required under Rule 14a6-8 of the Securities and Exchange
Commission Act of 1934, and with the intent to continue to hold at least
$2,000.00 in market value of Con-way securitles through the date of Con-way's
2014, Annual Meeting, wish 16 supmit a'Shareholder Proposal, which was
delivered to your office on November 13, 2013, and request that that Proposal
be included in Con-way's 2014 Proxy Statement, pending a shareholder vote at
Con-way's next Annual or Special Meeting,

Included with this declaration, is a photocopy of a letter signed by Jill Russo,
Retirement Plan Representative with T. Rowe Price, conhrmlng that | have held
the required dmount of market value shiares of Con-way securities, for the
requlred period of time to be entitled to submit this proposal for inclusion in Con-
way's 2014 Proxy Statement.

Plecse accept this letter and the accompanying qualification letter from T. Rowe
Price In place of the earlier letter dated November 12, 2013,
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If you have any questions, or ahy other concerns regarding this matter, please

feel free to contact me by phengel ome Memorandum R emMall at
*** FISMA & OMB Memorandum M-07-16 ***

James M, Dieh!

Enclosed:  T.Rowe Price Retirement Plan Services Inc, share ownership
statement,




Y. ROWE PRIGE RETIREMENT PLAN SERVICES, INC,

P O.0s W2
8slimote, Maryaod
212070215

4415 Penitars W Ropd

Cedoge Ml Maiplard
AN

December 2,2013

James Diehl

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

Plan Name: Con-way Retlrement Savings Plan
e £ 1 N0 I MB Memorandum M-07-16 *+

Dedr Mr. Dichl;

Thaik you for contacting T. Rows Pricc. We dr¢ fcllowing up ott your conversation with Joseph
McElwee coriceming your accotint in the retiterent plan shown gbove, '

This letter iy lu‘conﬁrm that you have held over $2,000.00 in Con-way stolck"for"the last 18 months.
This information Is corredt as of Déecmber 2, 2013,

Lhope this information is helpful, Jf you have any questions, please calt a retirement plan
representative at 1-800-922-9945. Representatives are available between 7 a.m. ET and 10 p.m. ET,
Monday through Friday.
Sincerely,
i
i
Jill Russo ‘
Retirement Plan Representalive

‘z{.‘— (A

-

Correspondence Number: 00490559

’ERoweI’riceﬁ

INVEST WITH CONFIDENCE
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CO”JVW. Never Settle for Less.

Stephen K. Krull
Execulive Vice Prestdent
General Counsel and Secretary

Novernber 25, 2013

VIA EXPRESS DELIVERY
James M. Diehl

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

Re:  .Shareholder Proposal for the 2014 Annual Mesling
Dear Mr, Dishl:

On November 13, 2013, Con-way Inc. (the "Company"} received by express dellvery
your letter dated Novernber 12, 2013, as well as a proof of postmark also dated November 12, 2013,
included wilh the letter was a proposal (the “Proposal’), submiiled by you and Intended for incluslon in
the Company's proxy materlals for s 2014 Annual Meeting of Stockholders (the 2014 Annual
Mesting").

As you may know, Rule 14a-8 under the Securltles Exchange Act of 1934 (*Rule 14a-
8") sets forth the lagal framework pursuant to which a shargholder may submit a proposal for tncluslon
in a public company's proxy statement. Rule 14a-8(b} establishes that, in order to be eligible to submit

_a proposal, a shareholder "must have continuously held at least $2,000 In market value, or 1%, of the

company's securlties entitled to be voted on the proposal at the meeting for at least one year" by the
date on which the proposal Is submitted, In addilion, under Rule {14a-8(b}, you must also provide a
wrltien statement that you Intend to continue fo own the required amount of securilles through the date
of the 2014 Annual Meseting. If Rule 14a-8(b)'s eligiblity requiraments are not met, the company to
which the proposal has been submitted may, pursuant to Rule 14a-8(f), exclude the proposal from lts
proxy statement. :

The Company's stock records do not Indlcate that you have been a registered holder
of the requisite amount of Company securities for at least one year. Under Rule 14a-8(b), you must
therefore prove your ellgtblitty to submit a proposal In one of two ways: (1) by submilting to the
Company a wrilten statement from the “record” hqlder of your stock (usually a broker or bank) verifying
that you have conlinuously held the requisite number of securitfes entitled to be voted on the Proposal
for at least the one-year period prior to and Including November 12, 2013, which Is the date you
submitted the Proposal, along with a wrliten statement from you that you intend to contliiue ownershlp
of the securlties through the date of the 2014 Annual Meating; or (2} by submilling to the Company a
copy of a Scheduls 13D, Schedule 13G, Form 3, Form 4 or Form 6 filed by you with the Securitles and
Exchange Commisslon (the "SEC™) that demonstrates your ownershlp of the requisite number of
securllles as of or before the date on which the ane-year eligibllity perlad begins, along with a wrliten
statement from you that: (f) you have continuously owned such securltles for tne one-year period as of
the date of the slatement and (i) you Intend to continue ownership of the securitles through the date of
the 2014 Annual Meating. -

2211 0ld €arkart Road, Suite 100, Ann Arbor, Michigan 48108-2751 (734} 757-1559 {#34) 757-1158 fax




James M. Dlehl
November 25, 2013
Page 2

With raspect to the first method of proving ellgibliity to submit a proposai as described
In the preceding paragraph, please nole that most large brokers and banks acling as “record” holders
deposlt the secuillies of thelr customers with the Depaosliory Trust Company (*DTC"). The staff of the
SEC's Divislon‘of Corporatlon Finance (the "Staff) In 2011 Issued further guldance on Its view of what
types of brokers and banks should be considered "record” holders under Rule 14a-8(b). In Steff Legal
Bulietin No. 14F {October 18, 2011) ("SLB 14F"), the Staff stated, “[Wle wlll take the view golng
forward that, for Rule 14a-8(b){2)(I) purposes, anly DTC participants should be viewed as ‘record’
holdars of securities fhat are deposited at DTC." The Siaff has recently clarlfied, as stated in Staff
Legal Bulletin No. 14G ("SLB 14G"), that a writlen statement establishing proof of ownershlp may also
come from an afflliate of a DTC particlpant.

You can conflrm whether your broker or bank Is a DTG participant or affilate thereof
by checking the DTC particlpant list, which Is avallable on the DTC's website (currently at
bttp:/iwww. dice.comfdownloads/membership/directories/dtc/alpha.pdf). If your hroker or bank Is a
DTC parlicipant or an afilliate of a DTC participant, then you will need to submit a wrilten statement
from your broker or bank verifying that, as of the date your letter was submitted, you continuousty held
the requislte amount of securities for at least one year. If your broker or bank Is not on the DTG
participant list or Is not an affiliate of a hroker or bank on the DTC particlpant fist, you will need to ask
your broker or bank 1o Identlfy the DTC participant through which your securities are held end have
that DTC partictpant provide the verlfication detailed above. You may also be able to identify this DTC
parlicipant or affillate from your account statements because the cleatring broker listed on your
statament will generally be a DTC particlpant. If the DTC participant or effillate knows the broker's
holdings but does not know your holdings, you can satlsfy the requirements of Rule 14a-8 by
submitting two proof of ownership statements verifying that, at the time your proposal was submitted,
the required amount of securities was continuously held for at least one year. (f) one statement from
your broker confirming your ownership and (ll) one statement from the DTG participant confirming the
broker’s ownership. i

You have not yet submitted evidence establishing that you satisfy these eligibllity
requirements. Please note that if you intend to submilt such evidence, your response must be
postmarked, or transmitted electronically, no later than 14 calendar days from the date you receive this
lefter. For your reference, coples of Rule 14a-8, SLB 14F and SLB 14G are attached to this letter as
Exhibit A, Exhibit B and Exhlbit C, respeclively, If you have any quesilons concerning the above,
please do not hesitate to contact the undersigned by phone at (734) 757-1669 or by emall at
krull.stephen@con-way.com.

Very truly yours,

=== 25T

Attachments
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Exhlbit A
Rule 14a-8
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§240.14a-8 Shareholder proposals.

This sectlon addresses when a company must Include a shareholder's proposal In its proxy
statement and identify the proposal In Its form of proxy when the company holds an annual or speclal
meeting of shareholders. In summary, in order to have your shareholder prorosal Included on a
company's proxy card, and included along with any supporting statemant In Its proxy statement, you
must be ellglble and follow certaln procedures. Under a few speclfic circumstances, the company s
permitted to exclude your proposal, but only after submliting its reasons to the Commlssion. We
structured this section In a question-and-answer format so that it Is easler to understand. The
references to "you” are {o a shareholder saeking to submit the proposal,

(a) Question 1: What is a proposal? A shareholder proposal Is your recommendation or
requirement thal the company and/or its hoard of directors take action, which you Intend to present ata
meeting of the company's shareholders, Your proposal should state as clearly as possiblé the course of
action that you belleve the company should follow. If your proposal is placed on the company's proxy
card, the company must also provide In the form of proxy means for shareholders to spacify by boxes a
cholce belwasn approval or disapproval, or abstention, Unless otherwlse Indfcated, the word “proposal”
as used In this sactlon refers both to your proposal, and to your corresponding stalement in support of
your proposal (if any): ' ' '

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

{2) If you are the registered holder of your securitles, which means that your name appears In the
company's records as a shareholder, the company can verliy your ellgibliity on Its own, although you will
stlll have fo provide ths company with a wrlften statement that you Intend to continue to hold the
securities through the date of the meeting of shareholders, Howaver, If llke many shareholders you are
not a reglstered holder, the company likely does not know that you are a shareholder, or how many
shares you own. in this case, at tha time you submit your proposal, you must prove your eligibllity to the
company In one of two ways: .

(1) The first way [s to submit to the company a willten siatement fromn the “record” holder of your -
securities (usually a broker or bank) verlfying that, at the time you submiltted your proposal, you
continuously held the securitles for at least one year, You must also include your own written statement
that you Intend to continue to hold the securlties through the date of the meeting of shareholders; or

(I} The second way to prove ownership applles only If yoti have flled a Schedule 13D {§240.13d-
101), Schedule 130 (§240.13d-102), Form 3 (§249.103 of this chapter), Form 4 (§249.104 of this
chapter) and/or Form 5 (§249.105 of this chapter), or amendments to those documents or updated
forms, reflecting your ownership of the shares as of or before the date on which the ons-year eligibllity
perlod begins. |f you have filed one of these documents with the SEC, you may demonstrate your
eligibllity by submitling to the company:

(AY A copy of the schedule andfor form, and any subsequent amendments raporting a change In
your ownarship level;

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

(C) Your wiltten stateent that you intend to confinue ownership of the shares through the date of
the company's annual or speclal meeting.

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

hitp:/fwww.ecfi.gov/cgi-binftext-idxTe=ecfr&ign=divi&view=text&node~17:3,0.1.1.1&1... 11/25/2013
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(d) Question 4: How long can my proposal be? The proposal, Including any accompanying
supporting statement, may not exceed 600 words.

(@) Question 6: What is tha deadline for submiiting a proposal? (1) If you are submiliting your
proposal for the company's annuat meeting, you can In most cases find the deadline in last year's proxy
statement. However, If the company did not hold an annuat mesting last year, or has changed the date
of its meeting for thls year more than 30 days from |ast year's meeting, you can usually find the deadline
In one of the company's quarterly reports on Form 10-Q (§249.308a of this chapter), or In shareholder
reports of invesiment companies under §270.30¢d-1 of this chapter of the Investmant Company Act of
1940. In order to avold controversy, shareholders should submit thelr proposals by means, including
slectronic means, that permit them to prove the date of delivery.

(2) The deadilne s calculated In the followlng manner If the proposal Is submitted for a regularly
scheduled annual meeting. The proposal must be recelved at the company's princlpal executive offices
not less than {20 calendar days befors the dale of the company's proxy statement released to
sharaholders In connactlon with the previous year's annual meating. However, If the company did not
hold an annual mesting the previous year, or if the date of this year's annual mesting has been changed
by more than 30 days from the date of the previous year's mesling, then the deadline Is a reascnable
time bafore the company begins to print and send its proxy materlals,

7 (3) if you &re submitling your proposal for a meeting of shareholders other than a regularly
scheduled annual meeting, the deadline is a reasonable time before the company begins to print and
send lts proxy materlals. . . .

(f) Question 6: What if | fali to follow one of the eliglbllity or procedural requirements explained in
answers to Quastions 1 through 4 of this section? (1) The company may exclude your proposal, but
only after it has notifled you of the problem, and you have failed adequately to correct It. Within 14
calendar days of recelving your proposal, the company must notlfy you In writing of any procedural or
ellgibllity deficiencles, as well as of the time frame for your response. Your responsse must be
postmarked, or fransmitted electronically, no later than 14 days from the date you recelved the
company's notiication. A company need not provide you such notice of a deficlency If the deficlancy
cannot be remedied, such as if you fall to submit a proposai by the company's properly determined
deadline. If the company Intends to exclude the proposal, it wlil later have to make & submisston under
§240.14a-8 and provide you with a copy under Questlon 10 below, §240.14a-8()).

(2) I you fall In your promise to hold the required number of securlties through the date of the
meeting of shareholders, then the company wiil bé permitted to exclude all of your proposals from Its
proxy matarlals for any meaeting held in the following two calendar years.

(g} Question 7: Who has the burden of persuading the Commission or lts staff that my proposal can

be excluded? Except as otherwise noted, the burden Is on the company to demonsirate that it is entitied
to exclude a proposal.

{h) Question 8: Must | appear personally at the shareholders' meeting to present the proposal? (1}
Elther you, or your representative who s qualified under state law to present the proposal on your
hehalf, must attend the meeting to present the proposal. Whether you atlend the meeting yourself or
send a qualified representative o the meeting In your place, you should make sure that you, or your
representalive, follow the proper state law procedures for attending the meeting andlor presenting your
proposal.

(2) If the company holds Its sharsholder meeting In whols or In part via electronic medls, and the
company perimits you or your representative to present your proposal via such media, then you may
appear through electronic medla ratheér than traveling to the mesting to appear In person.

(3) If you or your qualified representative fail to anear and present the proposai, without good

cause, the company will be permitted to exclude all of your proposals from its proxy materlals for any
meetings held In the following two calendar years,

http:ffwww.ecfr.gov/cgi-bin/text-idxPe=ecfi&rgn=div5&view=text&node=17:3.0,1.1.1&i.., 11/25/2013
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() Question 9: If | have complled with the procedural requirements, on what other bases may a
company rely to exclude my proposal? (1) Improper under state iaw: If the proposal Is not a propar
subject for action by shareholders under the laws of the jurlsdiction of the company's organlzation;

Nove 10 PARAGRAPH (1}(1): Depending on the subject matter, soms propossls are not consldered proper under
stale law If they would be binding on the company If approved by shareholders. In our experlence, mosat proposals
that are cast as recommendations or requests that the goard of directors take specified action are proper under
slate law. Accordingly, ws will assume that a proposal dratted as a recommandation or suggestlon Is propar
unless the company demonsirates otherwise,

(2) Violation of law: If the proposal would, If Implemented, cause the company to violate any siate,
federal, or foreign faw to which It Is subject;

NoTe 10 PARAGRAPH (1)(2): We wiil not apply this basls for exclusion to permit excluslon of a proposat on

grounds that it would violate forelgn law If compliance with the forelgn law would resuit in a violation of any state or
federal law.

(3) Violation of proxy rules: If the proposal or supporling statemaent Is conlrary to any of the
Commisslon's proxy rules, Including §240.14a-9, which prohibits materlally false or misleading
statements in proxy sollclting materials;

(4) Personal grievance; speclal Interest: If the proposal relates to the redress of a personal claim or
grlevance agalnst the company or any other person, or if It Is designad fo result In a benefit fo you, or to
further a personal Interest, which is nof shared by the other shareholders at large;

{6} Relevance: If the proposal relates to operatlons which account for less than & percent of the
company's lotal assets at the end of Its most recent fiscal year, and for less than 6 percant of ils net
earnings and gross sales for its most recent fiscal year, and s not otherwlse slgnlficantly related to the
company’s business;

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

(7) Management functions: If the proposal deals with a matler relailng fo the company's ordinary
business operallons;

(8) Director elections: if the nroposal:
(1) Would disqualify a nomlnee who s standing for elecﬂon.
(if} Would remove a director from offlce before his or her term explired;

(ll) Questions the compatence, business Judgment, or character of one or more nominees or
directors;

(Iv) Seeks to Include a specific Individual in the company's proxy materials for electlon fo the board
of directors; or

(v) Otherwlse could affect the outcome of the upcoting election of directors.

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

NotE T0 PARAGRAPH (I)(8): A company's submilsslon to the Commisslon under thls sectlon should speclfy the
polnts of confiict with the company's proposal.

(10) Substantially Implemented: If the company has already substantlally Implemented the
proposal;

NoTE T0 PARAGRAPH (1)(10): A company may exclude a shareholder proposal that would pravide an advisory
vole or seek future advisory votes to approve the compensation of execullves as disclosed pursuant to ltem 402

hitp:/fwww.ecfr.govicgi-bin/text-ldx Pe=ecfr&rgn=divi&view=text&node=17:3.0.1.1.1&i... 11/25/2013
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of Regulation 8-K (§229.402 of this chapter) or any successor to ltem 402 (a "say-on-pay vote") or that relates to
the frequency of say-on-pay votaes, provided that In the most recent shareholder vole required by §240.14a-21(b)
of this chapter a single year (l.e., one, two, or three years) recelved approval of a majority of votes cast on the
matter and the company has adopted a policy on the frequency of say-an-pay votes that Is conslstent with the
cholce of the majority of votes cast In the most recent shareholder vote required by §240.14a-21(b) of this chapter.

{11) Duplication: If the proposal substantially duplicates anolher proposal previously submilted to
the company by another proponent that wlil be Included In the company's proxy materlals for the same
mesting;

(12) Resubmissions: If the proposal deals with substantially the same subject matter as another
proposal or proposals that has or have besn previously Included In the company's proxy materials
within the preceding § calendar years, a company may exclude it from Its proxy materlals for any
meeting held within 3 calendar years of the last time It was included If the proposal recelved:;

(I Lass than 3% of the vote If proposed once within the preceding & calender years;

(I} Less than 6% of the vote on Its last submisslon to shareholders If proposed twice previously
within the preceding 6 calendar years; or

(i Lass than 10% of the vote on its last submisslon to shareholders if proposed three timas or
more previously within the preceding 5 calendar years; and

(13} Speciffc amount of dividends: If the proposal relates 1o specfic amounts of cash’or stock
dlvldends.

() Question 10; What pracedures must the company follow If it Intends to exclude my proposai? (1)
if the company Intends to exclude a proposal from its proxy matertals, it must file Iits reasons with the
Commisslon no later than 80 calendar days before it files iis deflnitive proxy statement and form of
proxy with the Commission. The company must simultaneously provide you with a copy of Its
submission. The Commission staff may permit the company to make lts submisslon later than 80 days
before the company files lts definitive proxy statement and form of proxy, If the company demonstrates
good cause for missing the deadline.

{2) The company must flle slx paper coples of the following:
(i) The proposal;

‘Ii) An explanation of why the company belleves that it may excluds the proposal, which should, if
possible, refer 10 the most racent applicable authorlty, such as prior Divislon leftsrs Issued under the
rule; and

(ill) A supperiing opinion of counsel when such reasons are hased on matters of state or forelgn
law.

(K) Questfon 11: May | submit my own statemsnt to the Commission responding to the company's
argumenis?

Yes, you may submit a response, but It Is not required. You should try to submlt any response to
us, with a copy to the company, as soon as possible after the company makes its submisslon. This way,
the Commisslon staff will have time fo conslder fully your submission hefore It Issues its response. You
should submit slx paper coples of your response,

(h Question 12: If the company includes my shareholder proposal in lts proxy materials, what
information about me must It Include along wiih the proposal Itself?

(1) The company's proxy statement must Include your name and address, as well as the number of
the company's voting securlties that you hold, However, instead of providing that information, the
company may instead Include a statement that It will provide the information to shareholders promptly
upon recelving an oral or written request.
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(2) The company 13 not responsible for the contents of your propesal or supporting statement.

{m) Questlon 13: What can | do If the company includes In its proxy statement reasons why It
believes shareholders should not vote [n favor of my proposal, and | disagres wlth some of ifs
statements?

(1) The company may elect to Include In its proxy statement reasons why It belleves shareholders
should vote against your proposal. The company Is allowed to make arguments reflecting Its own polint
of view, just as you may express your own polnt of view In your proposal's supporting statement.

(2) However, If you belleve that the company's opposition to your proposal contains materially false
or misleading statements that may violate our anti-fraud rule, §240.14a-9, you should promptly send to
the Commisslon staff and the company a lefter explalning the reasons for your view, along with a cop
of the company's statements opposing your proposal. To the extent possible, your lelter should Include
gpecific factual Information demonstrating the Inaccuracy of the company's clalms. Time permitiing, you
may wish 1o fry to work out yvour differences with the company by yourself before contacting the
Commisslon staff.

{3) We require the company to send you a copy of its statements opposing your proposal hefore It
sends ils proxy materials, so that you may bring fo our atlention any materlally false or misleading
siatements under the’ followlng tlmeframes '

(I} If our no-aclion response requlres that you make revisons to your proposa1 or supportlng
statement as a condition to requiring the company {o Include It Iin Its proxy materlals, then the company
must provide you with a copy of its oppositlon statements no later than 6 calendar days after the
company recelves a copy of your revised proposal; or

(1) In &ll other cases, the company must h)rovlde you with & copy of lts oppositlon statements no
later than 30 calendar days before lits flles definitive coples of Its proxy statement and form of proxy
under §240.14a-6.

{63 FR 29119, May 28, 1998; 63 FR 50022, 50623, Sept, 22, 1098, as amended at 72 FR 4168, Jan. 29, 2007; 72
FR 70468, Deo. 11, 2007; 73 FR 077, Jan. 4, 2008; 76 FR 6045, Feb, 2, 2011; 76 FR 66782, Sept, 16, 2010]
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U.S. Securittes and Exchange Commissiol

Division of Corporatlon Finance
Securlties and Exchange Commission

Shareholder Proposals
Staff Legal Bulletin No. 14F {CF)
Actiont Publication of CF Staff Lega! Bulletin

Date: October 18, 2011

Summary;: This staff legal bulletin provides informatlon for companles and
shareholders regarding Rule 14a-8 under the Securities Exchange Act of
. 1934, . .

Supplementary Information: The statements In this bulletin represent
the vlews of the Divislon of Corporation Finance (the “Dlvislon”), This
bulletin is not a rule, regulation or statement of the Securlties and
Exchange Commisslon (the “Commisslon”). Further, the Commisslan has
nelther approved nor disapproved its content,

Contacts! For further Informatlon, please contact the Divislon's Offlce of
Chlef Counsel by calling (202) 551-3500 or by submitting a web-based
request form at https://tts.sec.gov/cgl-bin/corp_fin_Interpretive,

A, The purpose of this bulletin

This bulletin Is part of a contlnuing effort by the Diviston to provide
guldance on Important Issues arlsing under Exchange Act Rule 14a-8.
Specifically, this bulletlh contalns Informatlon regarding:

e Brokers and banks that constitute “record” holders under Rule 14a-8
(b){(2)(1) for purposes of verlfylng whether a beneficlal owner Is
ellglble to submlit a proposal under Rule 14a-8;

e Common errors shareholders can avold when submitting proof of
ownershlp to companles;

¢ The submission of revised proposals;

¢ Procedures for withdrawing no-action requests regarding proposals
submitted by multiple proponents; and

¢ The Dlvislon's new process for transmitting Rule 14a-8 no-actlon
responses by emall,

You can find additlonal guldance regarding Rule 14a-8 In the following
bulletins that are avallable on the Commisslon’s webslte: SLB No, 14, SLB
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No. 14A, SLB No. 148, SLB No, i4C, SLB No, 14D and SLB No. 14E.

B. The types of brokers and banks that constitute “record” holders
under Rule 14a-8(bh)(2)(l) for purposes of verifying whether a
beneficlal owner is silgible to submit a proposal under Rule 145-8

1. Ellgibllity to submit a proposal under Rule 14a-8

To be eligible to submit a shareholder proposal, a shareholder must have
continuously held at least $2,000 In market value, or 1%, of the company'’s
securitles entltled to be voted on the proposal at the shareholder meeting
for at least one year as of the date the shareholder submits the proposal.
The shareholder must also continue to hold the required amount of
securitles through the date of the meeting and must provide the company
with a written statement of Intent to do so.t

The steps that a shareholder must take to verlfy his or her eligibllity to
submit a proposal depend on how the shareholder owns the securltles.

- There are two types of security holders In the U.S.! reglstered owners and
beneficlal owners.2 Reglstered owners have a direct relationship with the
Issuer because thelr ownership of shares Is listed on the records malntalned
by the Issuer or Its transfer agent. If a shareholder Is a registered ownet,
the company can Independently confirm that the shareholder's holdings
satisfy Rule 14a-8(b)’s ellgibllity requirement.

The vast majority of Investors In shares Issued by U.S. companles,
however, are beneflcial owners, which means that they hold thelr securitles
in book-entry form through a securitles Intermed!ary, such as a broker or a
bank, Beneflclal owners are sometimes referred to as “street name”
holders. Rule 14a-8(b)(2)(l) provides that a beneficlal owner can provide
proof of ownershlp to support his or her eflgibility to submlit a proposal by
submltting a written statement “from tha *record’ holder of [the] securitles
(usually a broker or bank),” verifying that, at the time the proposal was
submiltted, the shareholder held the required amount of securitles
continuously for at least one yeard

2, The role of the Deposltory Trust Company

Most large U.S. brokers and banks deposlt thelr customers’ securitles with,
and hold those securltles through, the Depository Trust Company ("DTC"),
a reglistered clearing agency acting as a securitles depository. Such brokers
and banks are often referred to as “patticipants” in DTC.4 The names of
thesa DTC participants, however, do not appear as the reglstered owners of
the securitles deposlted with DTC on the list of shareholders malntained by
the company or, more typically, by Its transfer agent, Rather, DTC's
nomines, Cede 8 Co., appears on the shareholder list as the sote reglstered
owner of securltles deposited with DTC by the DTC patrticipants. A company
can request from DTC a “securitles posltion listing” as of a specified date,
which Identifles the DTC patticlpants having a posltion in the company’s
securltles and the number of securitles held by each DTC particlpant on that
date.2

3. Brokers and banks that constitute “racord” holders under Rule
14a-8(b)(2)(1) for purposes of verifying whether a beneficlal
owner |s eliglble to submit a proposal under Rule 14a-8
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In The Haln Celestial Group, Inc. (Oct, 1, 2008), we took the positlon that
an Introducing broker could be consldered a “record” holder for purposes of
Rule 14a-8(b)(2)(1). An Introducing broker Is a broker that engages In sales
and other activitles Involving customer contact, such as openling customer
accounts and accepting customer orders, but Is not permitted to maintaln
custody of customer funds and securltles.® Instead, an intreduclng broker
engages another broker, known as a “clearing broker,” to hold custody of
cllent funds and securitles, to clear and execute customer trades, and to
handle other functlons such as Issulng conflrmations of customer trades and
customer account statements, Clearing brokers generally are DTC
particlpants; Introducing brokers generally are not, As Introducing brokers
generally are not DTC participants, and therefore typlcally do not appear on
DTC’'s securltles position listing, Haln Celestial has required companies to
accept proof of ownership letters from brokers In cases where, unlike the
posltions of registered owners and brokers and banks that are DTC
particlpants, the company Is unable to verlfy the positions agalnst its own
or lis transfer agent's records or agalnst DTC's securitles position listing.

In light of questions we have recelved followlhg two recent court cases
relating to proof of ownership under Rule 14a-8Z and In light of the
Commisslon's discusslon of registered and beneficlal owners In the Proxy
Mechanlcs Concept Release, we have reconsldered our views as to what
types of brokers and banks should be consldered “record” holders under
Rule 14a-8(b)(2)(l). Because of the transparency of DTC particlpants’
positlons [n a company's securitles, we will take the view going forward
that, for Rule 14a-8(b)(2)(I) purposes, only DTC particlpants should be
viewed as “record” holders of securitles that are deposited at DTC. As a
result, we wlll no longer follow Haln Celestfal,

Wae helleve that taking this approach as to who constitutes a “record”
holder for purposes of Rule 14a-8(b){2)(I} will provide greater certainty to
beneficlal owners and companies. We also note that this approach Is
consistent with Exchange Act Rule 12¢g5-1 and a 1988 staff no-action letter
.addressing that rule,2 under which brokers and banks that are DTC
participants ara consldered to be the record holders of securities on deposlt
with DTC when calculating the number of racord holders for purposes of
Sectlons 12(g) and 15(d) of the Exchange Act,

Companles have occaslonally expressed the vlew that, because DTC’s
nominee, Cede & Co., appears on the shareholder list as the sole reglstered
owner of securltles deposited with DTC by the DTC particlpants, only DTC or
Cede & Co. should be viewed as the “record” holder of the securitles held
on deposlt at DTC for purposes of Rule 14a-8(b)(2)(!). We have never
Interpreted the rule to require a shareholder to obtaln a proof of ownership
latter from DTC or Ceda & Co., and nothing in this guldance should ba
construed as changing that view,

How can a shareholder determine whether his or her broker or bank Is a
DTC particlpant?

Shareholders and companles can confirm whether a particular broker or
bank Is a DTC participant by checking DTC's participant list, which Is
currently avallable on the Internet at
http://www.dtcc.com/downloads/membership/directories/dtc/alpha.pdf.
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What If a shareholder’s broker o.r; bank Is not on DTC’s particlpant list?

The shareholder will need to obtaln proof of ownership from the DTC
particlpant through which the securitles are held. The shareholder
should be able to find out who this DTC participant Is by asking the
shareholder’s broker or bank.2

If the DTC particlpant knows the shareholder's broker or bank's
holdings, but does not know the shareholder's holdings, a shareholider
could satisfy Rule 14a-8(b){(2)(1) by obtalning and submitting two proof
of ownershlp statements verlfylng that, at the time the proposal was
submitted, the required amount of securltles were continuously held for
at least one yeat - one from the shareholder's broker ot bank
conflrming the shareholder's ownership, and the other from the DTC
participant conflrming the broker or bank’s ownership.

How will the staff process no-action requests that argue for excluslen on
the basls that the shareholder’s proof of ownership Is not from a DTC
participant? ’ ' ’ '

The staff will grant no-action rellef to a company on the basls that the
sharsholder’s proof of ownershlp Is not from a DTC participant only if
the company’s notice of defect describes the required proof of
ownership In a manner that Is consistent with the guldance contalned in
this bulietin, Under Rule 14a-3(f)(1), the shareholder will have an

opportunlty to obtaln the requisite proof of ownership after recelving the
notice of defect,

C. Common errors shareholders can avoid when submitting proof of
ownershlp to companies

In this sectlon, we descrlbe two common errors shareholders make when
submitting proof of ownership for purposes of Rule 14a-8(b)(2), and we
provide guldance on how to avold these errors.

First, Rule 14a-8(b) requires a shareholder to provide proof of ownership
that he or she has “continuously held at least $2,000 In market value, or
1%, of the company’s securities entltled to be voted on the proposal at the
meating for at least one year by the date you submit the

proposal” (emphasis added).22 We note that many proof of ownership
letters do not satisfy this requirement because they do not verify the
shareholder’s beneficlal ownershlp for the entire one-year perlod preceding
and Including the date the proposal Is submitted, In some cases, the letter
speaks as of a date before the date the proposal Is submitted, thereby
leaving a gap between the date of the verificatlon and the date the proposal
is submitted. In other cases, the letter speaks as of a date after the date
the proposal was submitted but covers a period of only one year, thus
failing to verlfy the shareholder’s beneficial ownership over the required full
one-year period preceding the date of the proposal’s submisslon.

Second, many letters fall to confirm continuous ownershlp of the securitles.
This can occur when a broker or bank submits a letter that confirms the
shareholder’s beneficlal ownership only as of a speclfied date but omits any
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reference to continuous ownership for a one-year perlod.

We recognlze that the requirements of Rule 14a-8(b) are highly prescriptive
and can cause inconvenlence for shareholders when submitting proposals.
Although our adminlistration of Rule 14a-8(b) Is constrained by the terms of
the rule, wa belleve that shareholders can avold the two errors highlighted
above by arranging to have thelr broker or bank provide the required
verification of ownership as of the date they plan to submit the proposal
using the followling format:

“As of [date the proposal Is submitted], [name of shareholder]
held, and has held continuously for at least one year, [number

of securltles] shares of [company name] [class of securlties], 2t

As discussed above, a shareholder may also need to provide a separate
written statement from the DTC participant through which the shareholder’s
securitles are held |f the shareholdar's broker or bank Is not a DTC
patticipant,

D. The submission of revised proposals-

On occaslon, a shareholder wlll revise a proposal after submitting lt to a
company. This sectlon addresses questlons we have recelved regarding
revisions to a propesal or supporting statement.

1. A shareholder submits a tlmely proposal, The shareholder then
submits a revised proposal before the company’s deadline for
recelving proposals, Must the company accept the revislons?

Yes. In thls situation, we belleve the revised proposal serves as a
replacement of the inittal proposal. By submltting a revised proposal, the
shareholder has effectively withdrawn the Inltial proposal. Therefore, the
shareholder Is not In violation of the one-proposal limitation in Rule 14a-8

(c).42 If the company Intends to submit a no-action request, it must do so
with respect to the revised proposal.

We recognize that in Question and Answer E.2 of SLB No. 14, we Indlcated
that If a shareholder makes revislons to a proposal before the company
submlts Its no-action request, the company can choose whether to accept
the revisions, However, this guldance has led some companies to belleve
that, In cases where shareholders attempt to make changes to an Inltlal
proposal, the company s free to Ignore such revislons even If the revised
proposal !s submitted before the company’s deadline for recelving
shareholder proposals. We are revising our guldance on this issue {0 make
clear that a company may not Ignore a revised proposal In this sltuation.A2

2. A shareholder submits a timely proposal. After the deadline for
recelving proposals, the shareholder submits a revised proposal.
Must the company accept the revislons?

No. If a shareholder submits revistons to a proposal after the dead!ine for
receiving proposals under Rule 14a-8(e), the company Is not required to
accept the revislons. However, If the company does not accept the
revislons, It must treat the revised proposal as a second proposal and
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submit & notlce stating Its Intention to exclude the revised proposal, as
required by Rule 14a-8(j). The company’s notlce may cite Rule 14a-8(e) as
the reason for excluding the revised proposal. If the company does not
accept the revisions and intends to exclude the Inltial proposal, It would
also need to submlt its reasons for excluding the Inltial proposal.

3, If a shareholder submits a revisad proposal, as of which date
must the shareholder prove his or har share ownership?

A shareholder must prove ownership as of the date the original proposal is
submitted. When the Commission has discussed revislons to proposals, 4 It
has not suggested that a revislon triggers a requirement to provide proof of
ownership a second time. As outlined in Rule 14a-8(b), proving ownership
Includes providing a written statement that the shareholder Intends to
continue to hold the securltles through the date of the shareholder meeting.
Rule 14a-8(f)(2) provides that If the shareholder “falls In [Kls or her]
promise to hold the required number of securlties through the date of the
meeting of shareholders, then the company will be permitted to exclude all
of [the same shareholder’s] proposals from its proxy materlals for any
meeting held In the following two calendar years.” With these provislons In
mind, we do not Interpret Rule 14a-8 as requlring addltional proof of
ownershlp when a shareholder submlts a revised proposal 2

E. Procedures for withdrawling no-action requests for proposals
stbmitted by multiple proponents

We have previously addressed the requirements for withdrawing a Rule
14a-8 no-actlon request in SLB Nos. 14 and 14C, SLB No, 14 notes that a
company should include with a withdrawal letter documentation
demonstrating that a shareholder has withdrawn the proposal. In cases
where a proposal submitted by multlple shareholders Is withdrawn, SLB No,
14C states that, If each shareholder has designated a lead Individual to act
on its behalf and the company Is able to demonsirate that the Individual Is
authortzed to act on behalf of all of the proponents, the company need only
provide a letter from that [ead Individual indicating that the lead Individual
Is withdrawling the proposal on behalf of all of the proponents.

Because there Is no relief granted by the staff in cases whereo a no-actlon
request Is withdrawn following the withdrawal of the related proposal, we
recoghlze that the threshold for withdrawing a no-action request need not
be overly burdensome. Golng forward, we wlll process a withdrawal request
If the company provides a letter from the lead flier that Includes a
representation that the lead fller Is authotlzed to withdraw the proposal on
behalf of each proponent identifled In the company’s no-actlon request.i8

F. Use of emall to transmit our Rule 14a-8 no-actlon responses to
companles and proponents

To date, the Division has transmitted coples of our Rule 14a-8 no-actlon
responses, Including coples of the correspondence we have recelvad In
connection with such requests, by U,S. mall to companles and proponents.
We also post our response and the related correspondence to the
Commisslon’s webslte shortly after lssuance of our response,

In order to accelerate dellvery of staff responses to companles and
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proponents, and to reduce our copying and postage costs, going forward,
wa Intend to transmit our Rule 14a-8 no-actlon responses by emait to
companles and proponents. We therefore encourage both companles and
proponents to Include emall contact Information In any correspondence to
each other and to us. We will use U.S. mall to transmlt our no-actlon
response to any company or proponent for which we do not have emall
contact Information.

Glven the avallabllity of our responses and the related correspondence on
the Commilssion’s webslte and the requirement under Rule 14a-8 for
companles and proponents to copy each other on correspondence
submitted to the Commisslon, we bellave it Is unnecessary to transmit
coples of the related correspondence along with our noe-actlon response.
Therefore, we Intend to transmit only our staff response and not the
corraspondence wea recelve from the parties, We wlll continue to post to the
Commisston’s webslte coples of this carrespondence at the same time that
we post our staff no-action response.

1 See Rule 14a-8(b).

2 For an explanatlon of the types of share ownershlp In the U.S., see
Concept Release on U.S. Proxy System, Release No. 34-62495 (July 14,
2010) [75 FR 429827 (*Proxy Mechanics Concept Release”), at Section 1LA.
The term “beneficlal owner” does not have a uniform meaning under the
faderal securlties laws. It has a different meaning in thls bulletin as
compared to “beneficial owner” and “beneficlal ownership” In Sections 13
and 16 of the Exchange Act, Our use of the term In this bulletin Is not
Intended to suggest that reglistered owners are not beneficial owners for
purposes of those Exchange Act provisions. See Proposed Amendments to
Rule 14a-8 under the Securitles Exchanga Act of 1934 Relating to Proposals
by Securlty Holders, Release No. 34-12598 (July 7, 1976} [41 FR 29982],
“at n,2 {("The term *beneficlal owner’ when used In the context of the proxy
rules, and In light of the purposes of those rules, may be Interpreted to
have a broader meaning than it would for certaln other purposa[s] under
the federal securltles laws, such as reporting pursuant to the Willlams
Act.").

2 If a shareholder has flled a Schedule 13D, Schedule 13G, Form 3, Form 4
or Form 5 reflecting ownershlip of the required amount of shares, the
shareholder may Instead prove ownershlp by submitting a copy of such
filtngs and providing the additional Information that Is described in Rule
14a-8(b)(2)(1D.

1 DTC holds the deposited securitles In “funglble bulk,” meaning that there
are no specifically ldentiflable shares directly owned by the DTC
particlpants, Rather, each DTC participant holds a pro rata interest or
position In the aggregate number of shares of a particular Issuer held at
DTC. Correspondingly, each customer of a DTC particlpant - such as an
Individual Investor — owns a pro rata Interest In the shares In which the BTC

participant has a pro rata Interest, See Proxy Mechanics Concept Release,
~ at Section I1.B.2.a.

4 See Exchange Act Rule 17Ad-8.
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f See Net Capltal Rule, Release No. 34-31511 (Nov. 24, 1992) {57 FR
56973] (“Net Capltal Rule Release”}, at Section II.C,

Z See KBR Inc, v. Chevedden, Clvil Action No, H-11-0196, 2011 U.S, Dist,
LEXIS 36431, 2011 WL 1463611 (S.D. Tex. Apr. 4, 2011); Apacha Corp. v.
Chevedden, 696 F, Supp. 2d 723 (S.D. Tex. 2010). In both cases, the court
concluded that a securities Intermediary was not a record holder for
purposes of Rule 14a-8(b) because It did not appear on a list of the
company’s non-objecting beneficial owners or on any DTC securitles
position listing, nor was the Intermediary a DTC participant,

& Techne Corp. (Sept. 20, 1988).

2 In addition, If the shareholder’s broker Is an Introducing broker, the
shareholder’s account statements should Include the clearing broker's
identity and telephone number. See Net Capital Rule Release, at Sectlon
IL.C.(If1). The clearing broker will generally be a DTC participant.

49 For purposes of Rule 14a- 8(b), the submisslon date of a proposal will
-generally precede the company's recelpt date of the proposal, absent the
use of electronlc or other means of same-day delivery,

4L This format Is acceptable for purposes of Rule 14a-8(b), but it Is not
mandatory or exclusive.

12 As such, 1t Is not appropriate for a company to send a notice of defect for
multiple proposals under Rule 14a-8(c) upon recelving a revised proposal.

A1 This position will apply to all proposals submitted after an Initial proposal
but before the company’s deadline for receilving proposals, regardless of
whether they are explicitly labeled as “revislons” to an Inltial proposal,
unless the shareholder affirmatively Indicates an intent te submit a second,
additfonal proposal for Incluslon In the company’s proxy matertals. In that
case, the company must send the shareholder a notlce of defect pursuant
to Rule 14a-8(f)(1) If it Intends to exclude elther proposal from Its proxy
materials In rellance on Rule 14a-8(c). In light of this guldance, with
respect to proposals or ravislons recelved before a company’s deadline for
submisslon, we wlll no longer follow Layne Christensen Ca, (Mar., 21, 2011)
and other prlor staff no-actlon letters In which we took the view that a
proposal would violate the Rule 14a-8(c) one-proposal limltation If such
proposal Is submitted to a company after the company has elther submitted
a Rule 14a-8 no-actlon request to exclude an earlter proposal submitted by
the same proponent or notlffed the proponent that the earller proposal was
excludabla under the rule.

14 see, e.g., Adoptlon of Amendments Relating to Proposals by Securlty
Holders, Release No. 34-12999 (Nov. 22, 1976) [41 FR 52994].

43 Because the relevant date for proving ownership under Rule 14a-8(b) Is
the date the proposal Is submitted, a proponent who does not adequately
prove ownershlp In connectlon with a proposal Is not permitted to submit
another proposal for the same meeting on a later date.

& Nothing In this staff position has any effect on the status of any
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U.S. Securities and Exchange Commissiot

Divislon of Corporation Finance
Securities and Exchange Commisslon

Shareholder Proposals
Staff Lagal Bulletin No. 14G (CF)
Actlon: Publlcation of CF Staff Legal Bulletin

Date: October 16, 2012

Summary: This staff legal bulletin provides informatlon for companles and
shareholders regarding Rule 14a-8 under the Securitles Exchange Act of
1934, - ’ ’

Supplementary Information: The statements in this bulletin represent
the views of the Divislon of Corporation Finance (the “Divislon”). This
bulletin Is not a rule, regulation or statement of the Securities and
Exchange Commisston (the “"Commisslon”), Further, the Commisslon has
neither approved nor disapproved Its content.

Contacts: For further Informatlon, please contact the Division’s Office of
Chlef Counsel by calling (202) 551-3500 or by submitting a web-based
request form at hitps://tis,sec.gov/cgl-bin/corp_Fin_interpretive,

“A. The purpose of this bulletin

This bulletin Is part of a continulng effort by the Divislon to provide
guldance on Important issues arlsing under Exchange Act Rule 14a-8.
Speclfically, this bulletin contalns Information regarding:

o the parties that can provide proof of ownership under Rule 14a-8(b)
(2)(1) for purposes of verlfying whether a beneficlal owner Is eligible
to submlt a proposal under Rule 14a-8;

o the manner in which companles should notify proponents of a fallure
to provide proof of ownership for the one-year perlod required under
Rule 14a-8(b){1}; and

» the use of webslte references In proposals and supporting statements,
You can find addltlonal guldance regarding Rule 14a-8 In the following
bulletins that are avallable on the Commission’s website: SLB No, 14, SLB
No, 14A, SLB No. 148, SLB No, 14C, SLB No, 14D, SLB No, 14E and SLB
No, 14E,

B. Partles that can provide proof of ownershlp under Rule 14a-8(b}

http:/www.sec.govlinterps/legal/cfsibl4g.htm 11/25/2013
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(2){1) for purposes of verifying whether a benefictal owner Is
ellgible to submit a proposal under Rule 14a-8

1. Sufficiency of proof of ownership letters provided by
affillates of DTC participants for purposes of Rule 14a-8(b)(2)
)

To be ellglble to submit a proposat under Rule 14a-8, a shareholder must,
among other things, provide documentation avidencing that the
sharehalder has continucusiy held at least $2,000 In market value, or 1%,
of the company’s securitles entitled to be voted on the proposat at the
shareholder meeting for at least one year as of the date the shareholder
submits the proposal. If the shareholder 1s a beneficial owner of the
securitles, which means that the securitles are held In book-entry form
through a securlties intermediary, Rule 14a-8(b)(2)(1) provides that this
documentation can be in the form of a “written statement from the ‘record’
holder of your securitles (usually a broker or bank)....”

In SLB No. 14F, the Division described {ts view that only securliles
Intermediarles that are particlpants in the Deposltory Trust Company
("DTC") should be viewed as “record” holders of securitles that are
deposited at DTC for purposes of Rule 14a-8(b){2)(i). Therefore, a
baneficlal owner must obtain a proof of ownership fetter from the DTC
participant through which lts securitles are held at DTC In order to satisfy
the proof of ownership requirements In Rule 14a-8.

During the most recent proxy season, some compantes questioned the
sufficlency of proof of ownership letters from entities that were not
themselves DTC participants, but were affiliates of DTC participants. By
virtue of the affillate relationshilp, we belleve that a securitlas intermediary
holding shares through Its afflllated DTC participant should be in a position
to verify its customers’ ownership of securitles. Accordingly, we are of the
view that, for purposes of Rule 14a-8(b)(2)(1), a proof of ownership letter
from an afflllate of a DTC participant satlsfies the requirement to provide a
proof of ownership letter from a DTC participant.

2. Adequacy of proof of ownership letters from securities
Intermediaries that are not brolters or banks

We understand that there are clrcumstances In which securitlas
Intermediarles that are not brokers or banks malntaln securitles accounts In
the ordinary course of thelr business. A shareholder who holds securltles
through a securities Intermedlary that Is not a broker or batik can satisfy
Rule 14a-8’s documentation requirement by submitting a proof of
ownershlp letter from that securltles intermedlary.4 If the securities
intermedlary §s not a DTC particlpant or an affiliate of a DTC particlpant,
then the shareholder will also need to obtaln a proof of ownership letter
from the DTC particlpant or an afflliate of a DTC participant that can verify
the holdings of the securitles Intermediary.

C. Manner in which companles should notify proponents of a fallure
to provide proof of ownership for the one-year perlod required
under Rute 14a-8(b)(1)

As discussed In Sectlon C of SLB No, 14F, a commaon error In proof of

htpi/fwww.sec.govfinterps/legal/cfsibldg.htm 11/25/2013



http://www.sec.gov/interps/legaVcfslb

Shareholder Proposals . Page 3 of 5

ownership letters Is that they do not verify a proponent’s beneficial
ownershlp for the entire one-year perlod preceding and Including the date
the proposal was submiltted, as required by Rule 14a-8(b){(1}. In some
cases, the letter speaks as of a date before the date the proposal was
submittad, thereby leaving a gap between the date of verification and the
date the proposal was submitted, In other cases, the letter speaks as of a
date after the date the proposal was submitted but covers a period of only
one year, thus failing to verify the proponent’s beneficlal ownershlp over

the required full one-year period preceding the date of the proposal's
submisslon,

Under Rule 14a-8(f), If a proponent falls to follow one of the efiglbllity or
procedural requirements of the rule, a company may exclude the proposal
only If It notlfles the proponent of the defect and the proponent falls to
correct It, In SLB No, 14 and SLB No. 14B, we explained that companles
should provide adequate detall about what a proponent must do to remedy
all eligibllity or procedural defects,

Wae are concerned that companies’ notlces of defect are not adequately
describng the defects or explaining what a proponent must do to remedy
defects In proof of ownership letters, For example, some companles’ hotices
of defect make no mention of the gap In the perlod of ownership covered by
the proponent's proof of ownershlp letter or other speclfic deficlencles that
the company has Identlfled. We do not believe that such notices of defect
sarve the purpose of Rule 14a-8(f).

Accordingly, golng forward, we wlill not concur in the excluslon of a proposal
under Rules 14a-8(b) and 14a-8(f) on the basls that a proponent's proof of
ownershlp does not cover the one-year perlod preceding and Including the
date the proposal Is submitted unless the company provides a notlce of
defect that ldentifles the speclific date on which the proposal was submitted
and explalns that the proponent must obtaln a new proof of ownership
letter verlfylng continuous ownership of the requisite amount of securlties
for the ona-year perlod preceding and Including such date to cure the
defect, We vlew the proposal’s date of submission as the date the proposal
Is postimarked or transmitted electronically. Idantifying In the notice of -
defect the speclfic date on which the proposal was submitted will help a
proponent better understand how to remedy the defects described above
and will be particularly helpful In those Instances In which it may be difficult
for a proponent to determine the date of submisslon, such as when the
proposal s not postmarked on the same day It Is placed In the mall. In
addltlon, companles should Include coples of the postmark or evidence of
electronic transmission with thelr no-action requests.

D. Use of website addresses In proposals and supporting
stataments

Recently, a number of proponents have Included in thelr proposals or in
thelr suppotting statements the addresses to websites that provide more
informatlon about thelr proposals, In some cases, companles have sought
to exclude elther the website address or the entire proposal due to the
reference to the webslte address.

In SLB No. 14, we explalned that a reference to a webslte address in a
proposal does not ralse the concerns addressed by the 500-word limitation

htip://www.sec.gov/interps/legal/cfslbl4g htm 11/25/2013
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In Rule 14a-8(d). We continue to be of this view and, accordingly, we will
continue to count a webslte address as one word for purposes of Rule 14a-8
(d). To the extent that the company seeks the excluslon of a website
reference In a proposal, but not the proposal itself, we will continue to
follow the guldance stated in SLB No. 14, which provides that references to
webslte addresses In proposals or supporting statements could be subject
to excluslon under Rule 14a-8(1)(3) If the Information contalned on the
wabslte Is materlally false or misleading, Irrelevant to the subject matter of
the proposal or otherwise In contravention of the proxy rules, Including Rule
14a-9,2

In light of the growing Interast In Including references to webslte addresses
In proposals and supporting statements, we are providing additlonal
guldance on the appropriate use of webslte addresses In proposals and
supporting statements.4

1. References to website addresses in a proposal or
supporting statement and Rule 14a-8(i)({3)

References to websites In a proposal or supporting statement may ralse
concerns under Rule 14a-8(1)(3). In SLB No. 14B, we stated that the
excluslon of a proposal under Rule 14a-8(1)(3) as vague and Indefinite may
be appropriate If nelther the shareholders voting on the proposal, nor the
company In Implementing the proposal (if adopted), would be able to
determine with any reasonable certainty exactly what actlons or measures
the proposal requires. In evaluating whether a proposal may be excluded
on this basls, we conslder only the Information contained In the proposal
and suppotting statement and determine whether, based on that
Informatlon, shareholders and the company can determine what actions the
proposal seeks.,

If a proposal or supporting statement refers to a webslte that provides
Information necessary for shareholders and the company to understand
with reasonable certalnty exactly what actlons or measures the proposal
requires, and such Informatlon is not also contalned in the proposal or In
the supporting statement, then we believe the proposal would ralse
concerns under Rule 14a-9 and would be subject to excluslon under Rule
14a-8(1)(3) as vague and indefinite. By contrast, If shareholders and the
company can understand with reasonable certalnty exactly what actlons or
measures the proposal requires without reviewing the Informatlon provided
on the webslte, then we belleva that the proposal would not be subject to
excluslon under Rule 14a-8(1){3) on the basls of the reference to the
webslte address, In this case, the Information on the webslte only
supplements the Information contalned In the proposal and In the
supporting statement.

2, Provlding the company with tha materials that will be
published on the referenced website

We recognize that If a proposal references a webslte that [s not operatlonal
at the time the proposal Is submitted, it will be imposslble for a company or
the staff to evaluate whether the website reference may be excluded. In
our view, a reference to a non-operational website in a proposal or
supporting statement could be excluded under Rule 14a-8(1)(3) as
jrrelevant to the subject matter of a proposal. We understand, however,
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that a proponent may wish to Include a reference to a webslte contalning
Information related to the proposal but walt to actlvate the website untif It
becomes clear that the proposal will be Included In the company's proxy
materials. Therefore, we wlll not concur that a reference to a webslte may
be excluded as lrrelevant under Rule 14a-8(1)(3) on the basis that It Is not
yet operatlonal If the proponent, at the time the proposal Is submitted,
provides the company with the matertals that are Intended for publication
on the website and a representatlon that the website wiil become

oparatlonal at, or prior to, the time the company files Its definitive proxy
materlals.

3. Potentlal Issues that may arlse If the content of a
rafarenced website changes after the proposal Is submlitted

To the extent the informatton on a webslte changes after submission of a
proposal and the company belleves the revised Information renders the
webslte reference excludable under Rule 14a-8, a company seeking our
concurrence that the website reference may be excluded must submlt a
letter presenting its reasons for dolng so, While Rule 14a-8(j) requires a
company to submit Its reasons for excluslon with the Commission no later
than 80 calendar days before it files its definltive proxy materlals, we may
concur that the changes to the referenced webslte constitute “good cause”
for the company to file Its reasons for excluding the webslte reference after
the 80-day deadline and grant the company’s request that the 80-day
requirement be walved,

1 An entity Is an “affillate” of a DTC partlcipant If such entity directly, or
Indlrectly through one or more Intermediaries, controls or Is controlled by,
or Is under common control with, the DTC particlpant.

2 Rule 14a-8(b)(2)(1) Itself acknowledges that the record holder Is “usually,"
but not always, a broker or bank.

3 Ryle 14a-9 prohiblts staterents In proxy materials which, at the time and
In the light of the clrcumstances under which they are made, are false or
misleading with respect to any material fact, or which omit to state any

material fact necessary In order to make the statements not false or
misleading.

4 A webslite that provides more Information about a shareholder proposal
may constitute a proxy sollcltatlon under the proxy rules. Accordingly, we
remind shareholders who elect to Include website addresses In thelr

proposals to comply with ali applicable rules regarding proxy solicltations.
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Krull, Stephen

From: Krull, Stephen

Sent: Thursday, December 05, 2013 3:59 PM

To: '‘James Michael Diehl'

Subject: RE: Declaration of qualification (J. M. Diehl) to submit Shareholder Proposal for the 2014

Annuai Meeting

Hello Jim,
Yes, we did receive your response. We are reviewing it, and we will get back to you.

Steve

From: James Michael DiehlFISMA & OMB Memorandum M-07-16 ***

Sent: Thursday, Decernber 05, 2013 8:58 AM

To: Krull, Stephen

Subject: Re: Declaration of qualification (J. M. Diehl) to submit Shareholder Proposal for the 2014 Annual Meeting

Hello Steve,

I sent the information (via email on 12/3/13 - below) that you had requested regarding my stock ownership that
is required in order to submit my shareholder proposal, which you requested per SEC Rule 14a-8. I did not
want too much time to pass before confirming that you had received it and all was in order.

If you would be kind to confirm receipt of that document it would be most appreciated.
Best regards,
Jim

James M. Diehl

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

On Dec 3, 2013, at 5:00 PM, James Michael Pieldma & oM Memorandum M-07-Méarete:




Steve,

Attached you will find my amended declaration letter along with a statement of my ownership of shares of Con-way
securities, issued by T. Rowe Price to satisfy Rule 14a-8 that you referenced in your correspondence of November, 25th.

Please free to contact me by phiShdt OMB Memorandum WrdByi@ifiail at any time it there are any other issues or to discuss this
further.

Many thanks,

Jim

<Declaration of qualification (J. M. Diehl) to submit Sharcholder Proposal for the 2014 Annual Meeting.pdf>




Krull, Stephen

From:
Sent:
To:
Subject:

Hello Steve,

James Michaet{HehlA & OMB Memorandum M-07-16 **

Thursday, December 05, 2013 8:58 AM

Krull, Stephen

Re: Declaration of qualification (J. M. Diehl) to submit Shareholder Proposal for the 2014
Annual Meeting

I sent the information (via email on 12/3/13 - below) that you had requested regarding my stock ownership that
is required in order to submit my shareholder proposal, which you requested per SEC Rule 14a-8. 1 did not
want too much time to pass before confirming that you had received it and all was in order.

If you would be kind to confirm receipt of that document it would be most appreciated.

Best regards,

Jim

James M. Diehl

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

On Dec 3, 2013, at 5:00 PM, James Michael Pigl#MA & OMB Memorandum M-07-%910te:

Steve,

Attached you will find my amended declaration letter along with a statement of my ownership of shares of Con-way
securities, issued by T. Rowe Price to satisfy Rule 14a-8 that you referenced in your correspondence of November, 25th.

Please free to contact me by phsivé 4t OMB Memorandum MrlByi @1iThil at any time it there are any other issues or to discuss this

further.




JAMES M, DIEHL

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

December 3, 2013
VIA ELECTRONIC TRANSISSION

Con-way Inc.

Mr. Stephen K. Krull

Executive V.P., General Counsel and Secretcry
2211 Old Eqrhcr’r Road

Suite 100

Ann Arbor, Ml

48105

Re: Shareholder Proposal for the 2014 Annual Meeting
Dear Mr. Krull,

To comply with Rule 14a-8, for submitting a Shareholder Proposal, | make the
following amended declaration:

As g Con-way Inc, ("Con-way") shareholder, having Con-way securities in excess
of the minimum required market value of $2,000,00, held coniinuously for the
length of time required under Rule 14a6-8 of the Securities and Exchange
Commission Act of 1934, and with the intent to continue to hold at least
$2,000.00 in market value of Con-way securitles through the date of Con-way's
2014, Annual Meeting, wish 16 supmit a'Shareholder Proposal, which was
delivered to your office on November 13, 2013, and request that that Proposal
be included in Con-way's 2014 Proxy Statement, pending a shareholder vote at
Con-way's next Annual or Special Meeting,

Included with this declaration, is a photocopy of a letter signed by Jill Russo,
Retirement Plan Representative with T. Rowe Price, conhrmlng that | have held
the required dmount of market value shiares of Con-way securities, for the
requlred period of time to be entitled to submit this proposal for inclusion in Con-
way's 2014 Proxy Statement.

Plecse accept this letter and the accompanying qualification letter from T. Rowe
Price In place of the earlier letter dated November 12, 2013,
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If you have any questions, or ahy other concerns regarding this matter, please

feel free to contact me by phengel ome Memorandum R emMall at
*** FISMA & OMB Memorandum M-07-16 ***

James M, Dieh!

Enclosed:  T.Rowe Price Retirement Plan Services Inc, share ownership
statement,




Y. ROWE PRIGE RETIREMENT PLAN SERVICES, INC,

P O.0s W2
8slimote, Maryaod
212070215

4415 Penitars W Ropd

Cedoge Ml Maiplard
AN

December 2,2013

James Diehl

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

Plan Name: Con-way Retlrement Savings Plan
e £ 1 N0 I MB Memorandum M-07-16 *+

Dedr Mr. Dichl;

Thaik you for contacting T. Rows Pricc. We dr¢ fcllowing up ott your conversation with Joseph
McElwee coriceming your accotint in the retiterent plan shown gbove, '

This letter iy lu‘conﬁrm that you have held over $2,000.00 in Con-way stolck"for"the last 18 months.
This information Is corredt as of Déecmber 2, 2013,

Lhope this information is helpful, Jf you have any questions, please calt a retirement plan
representative at 1-800-922-9945. Representatives are available between 7 a.m. ET and 10 p.m. ET,
Monday through Friday.
Sincerely,
i
i
Jill Russo ‘
Retirement Plan Representalive

‘z{.‘— (A

-

Correspondence Number: 00490559

’ERoweI’riceﬁ

INVEST WITH CONFIDENCE
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CO”JVW. Never Settle for Less.

Stephen K. Krull
Execulive Vice Prestdent
General Counsel and Secretary

Novernber 25, 2013

VIA EXPRESS DELIVERY
James M. Diehl

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

Re:  .Shareholder Proposal for the 2014 Annual Mesling
Dear Mr, Dishl:

On November 13, 2013, Con-way Inc. (the "Company"} received by express dellvery
your letter dated Novernber 12, 2013, as well as a proof of postmark also dated November 12, 2013,
included wilh the letter was a proposal (the “Proposal’), submiiled by you and Intended for incluslon in
the Company's proxy materlals for s 2014 Annual Meeting of Stockholders (the 2014 Annual
Mesting").

As you may know, Rule 14a-8 under the Securltles Exchange Act of 1934 (*Rule 14a-
8") sets forth the lagal framework pursuant to which a shargholder may submit a proposal for tncluslon
in a public company's proxy statement. Rule 14a-8(b} establishes that, in order to be eligible to submit

_a proposal, a shareholder "must have continuously held at least $2,000 In market value, or 1%, of the

company's securlties entitled to be voted on the proposal at the meeting for at least one year" by the
date on which the proposal Is submitted, In addilion, under Rule {14a-8(b}, you must also provide a
wrltien statement that you Intend to continue fo own the required amount of securilles through the date
of the 2014 Annual Meseting. If Rule 14a-8(b)'s eligiblity requiraments are not met, the company to
which the proposal has been submitted may, pursuant to Rule 14a-8(f), exclude the proposal from lts
proxy statement. :

The Company's stock records do not Indlcate that you have been a registered holder
of the requisite amount of Company securities for at least one year. Under Rule 14a-8(b), you must
therefore prove your ellgtblitty to submit a proposal In one of two ways: (1) by submilting to the
Company a wrilten statement from the “record” hqlder of your stock (usually a broker or bank) verifying
that you have conlinuously held the requisite number of securitfes entitled to be voted on the Proposal
for at least the one-year period prior to and Including November 12, 2013, which Is the date you
submitted the Proposal, along with a wrliten statement from you that you intend to contliiue ownershlp
of the securlties through the date of the 2014 Annual Meating; or (2} by submilling to the Company a
copy of a Scheduls 13D, Schedule 13G, Form 3, Form 4 or Form 6 filed by you with the Securitles and
Exchange Commisslon (the "SEC™) that demonstrates your ownershlp of the requisite number of
securllles as of or before the date on which the ane-year eligibllity perlad begins, along with a wrliten
statement from you that: (f) you have continuously owned such securltles for tne one-year period as of
the date of the slatement and (i) you Intend to continue ownership of the securitles through the date of
the 2014 Annual Meating. -

2211 0ld €arkart Road, Suite 100, Ann Arbor, Michigan 48108-2751 (734} 757-1559 {#34) 757-1158 fax




Krull, Stephen

From: Krull, Stephen

Sent: Thursday, December 05, 2013 3:59 PM

To: '‘James Michael Diehl'

Subject: RE: Declaration of qualification (J. M. Diehl) to submit Shareholder Proposal for the 2014

Annuai Meeting

Hello Jim,
Yes, we did receive your response. We are reviewing it, and we will get back to you.

Steve

From: James Michael DiehlFISMA & OMB Memorandum M-07-16 ***

Sent: Thursday, Decernber 05, 2013 8:58 AM

To: Krull, Stephen

Subject: Re: Declaration of qualification (J. M. Diehl) to submit Shareholder Proposal for the 2014 Annual Meeting

Hello Steve,

I sent the information (via email on 12/3/13 - below) that you had requested regarding my stock ownership that
is required in order to submit my shareholder proposal, which you requested per SEC Rule 14a-8. I did not
want too much time to pass before confirming that you had received it and all was in order.

If you would be kind to confirm receipt of that document it would be most appreciated.
Best regards,
Jim

James M. Diehl

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

On Dec 3, 2013, at 5:00 PM, James Michael Pieldma & oM Memorandum M-07-Méarete:




Steve,

Attached you will find my amended declaration letter along with a statement of my ownership of shares of Con-way
securities, issued by T. Rowe Price to satisfy Rule 14a-8 that you referenced in your correspondence of November, 25th.

Please free to contact me by phiShdt OMB Memorandum WrdByi@ifiail at any time it there are any other issues or to discuss this
further.

Many thanks,

Jim

<Declaration of qualification (J. M. Diehl) to submit Sharcholder Proposal for the 2014 Annual Meeting.pdf>




Krull, Stephen

From:
Sent:
To:
Subject:

Hello Steve,

James Michaet{HehlA & OMB Memorandum M-07-16 **

Thursday, December 05, 2013 8:58 AM

Krull, Stephen

Re: Declaration of qualification (J. M. Diehl) to submit Shareholder Proposal for the 2014
Annual Meeting

I sent the information (via email on 12/3/13 - below) that you had requested regarding my stock ownership that
is required in order to submit my shareholder proposal, which you requested per SEC Rule 14a-8. 1 did not
want too much time to pass before confirming that you had received it and all was in order.

If you would be kind to confirm receipt of that document it would be most appreciated.

Best regards,

Jim

James M. Diehl

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

On Dec 3, 2013, at 5:00 PM, James Michael Pigl#MA & OMB Memorandum M-07-%910te:

Steve,

Attached you will find my amended declaration letter along with a statement of my ownership of shares of Con-way
securities, issued by T. Rowe Price to satisfy Rule 14a-8 that you referenced in your correspondence of November, 25th.

Please free to contact me by phsivé 4t OMB Memorandum MrlByi @1iThil at any time it there are any other issues or to discuss this

further.




JAMES M, DIEHL

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

December 3, 2013
VIA ELECTRONIC TRANSISSION

Con-way Inc.

Mr. Stephen K. Krull

Executive V.P., General Counsel and Secretcry
2211 Old Eqrhcr’r Road

Suite 100

Ann Arbor, Ml

48105

Re: Shareholder Proposal for the 2014 Annual Meeting
Dear Mr. Krull,

To comply with Rule 14a-8, for submitting a Shareholder Proposal, | make the
following amended declaration:

As g Con-way Inc, ("Con-way") shareholder, having Con-way securities in excess
of the minimum required market value of $2,000,00, held coniinuously for the
length of time required under Rule 14a6-8 of the Securities and Exchange
Commission Act of 1934, and with the intent to continue to hold at least
$2,000.00 in market value of Con-way securitles through the date of Con-way's
2014, Annual Meeting, wish 16 supmit a'Shareholder Proposal, which was
delivered to your office on November 13, 2013, and request that that Proposal
be included in Con-way's 2014 Proxy Statement, pending a shareholder vote at
Con-way's next Annual or Special Meeting,

Included with this declaration, is a photocopy of a letter signed by Jill Russo,
Retirement Plan Representative with T. Rowe Price, conhrmlng that | have held
the required dmount of market value shiares of Con-way securities, for the
requlred period of time to be entitled to submit this proposal for inclusion in Con-
way's 2014 Proxy Statement.

Plecse accept this letter and the accompanying qualification letter from T. Rowe
Price In place of the earlier letter dated November 12, 2013,



http:2.000.00
http:2iObO.OO
http:shorehold.er

If you have any questions, or ahy other concerns regarding this matter, please

feel free to contact me by phengel ome Memorandum R emMall at
*** FISMA & OMB Memorandum M-07-16 ***

James M, Dieh!

Enclosed:  T.Rowe Price Retirement Plan Services Inc, share ownership
statement,




Y. ROWE PRIGE RETIREMENT PLAN SERVICES, INC,

P O.0s W2
8slimote, Maryaod
212070215

4415 Penitars W Ropd

Cedoge Ml Maiplard
AN

December 2,2013

James Diehl

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

Plan Name: Con-way Retlrement Savings Plan
e £ 1 N0 I MB Memorandum M-07-16 *+

Dedr Mr. Dichl;

Thaik you for contacting T. Rows Pricc. We dr¢ fcllowing up ott your conversation with Joseph
McElwee coriceming your accotint in the retiterent plan shown gbove, '

This letter iy lu‘conﬁrm that you have held over $2,000.00 in Con-way stolck"for"the last 18 months.
This information Is corredt as of Déecmber 2, 2013,

Lhope this information is helpful, Jf you have any questions, please calt a retirement plan
representative at 1-800-922-9945. Representatives are available between 7 a.m. ET and 10 p.m. ET,
Monday through Friday.
Sincerely,
i
i
Jill Russo ‘
Retirement Plan Representalive

‘z{.‘— (A

-

Correspondence Number: 00490559

’ERoweI’riceﬁ

INVEST WITH CONFIDENCE
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CO”JVW. Never Settle for Less.

Stephen K. Krull
Execulive Vice Prestdent
General Counsel and Secretary

Novernber 25, 2013

VIA EXPRESS DELIVERY
James M. Diehl

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

Re:  .Shareholder Proposal for the 2014 Annual Mesling
Dear Mr, Dishl:

On November 13, 2013, Con-way Inc. (the "Company"} received by express dellvery
your letter dated Novernber 12, 2013, as well as a proof of postmark also dated November 12, 2013,
included wilh the letter was a proposal (the “Proposal’), submiiled by you and Intended for incluslon in
the Company's proxy materlals for s 2014 Annual Meeting of Stockholders (the 2014 Annual
Mesting").

As you may know, Rule 14a-8 under the Securltles Exchange Act of 1934 (*Rule 14a-
8") sets forth the lagal framework pursuant to which a shargholder may submit a proposal for tncluslon
in a public company's proxy statement. Rule 14a-8(b} establishes that, in order to be eligible to submit

_a proposal, a shareholder "must have continuously held at least $2,000 In market value, or 1%, of the

company's securlties entitled to be voted on the proposal at the meeting for at least one year" by the
date on which the proposal Is submitted, In addilion, under Rule {14a-8(b}, you must also provide a
wrltien statement that you Intend to continue fo own the required amount of securilles through the date
of the 2014 Annual Meseting. If Rule 14a-8(b)'s eligiblity requiraments are not met, the company to
which the proposal has been submitted may, pursuant to Rule 14a-8(f), exclude the proposal from lts
proxy statement. :

The Company's stock records do not Indlcate that you have been a registered holder
of the requisite amount of Company securities for at least one year. Under Rule 14a-8(b), you must
therefore prove your ellgtblitty to submit a proposal In one of two ways: (1) by submilting to the
Company a wrilten statement from the “record” hqlder of your stock (usually a broker or bank) verifying
that you have conlinuously held the requisite number of securitfes entitled to be voted on the Proposal
for at least the one-year period prior to and Including November 12, 2013, which Is the date you
submitted the Proposal, along with a wrliten statement from you that you intend to contliiue ownershlp
of the securlties through the date of the 2014 Annual Meating; or (2} by submilling to the Company a
copy of a Scheduls 13D, Schedule 13G, Form 3, Form 4 or Form 6 filed by you with the Securitles and
Exchange Commisslon (the "SEC™) that demonstrates your ownershlp of the requisite number of
securllles as of or before the date on which the ane-year eligibllity perlad begins, along with a wrliten
statement from you that: (f) you have continuously owned such securltles for tne one-year period as of
the date of the slatement and (i) you Intend to continue ownership of the securitles through the date of
the 2014 Annual Meating. -

2211 0ld €arkart Road, Suite 100, Ann Arbor, Michigan 48108-2751 (734} 757-1559 {#34) 757-1158 fax






