UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

DIYISION OF
CORFORATION FINANCE

January 26, 2018

Cynthia H. Grimm
Texas Instruments Incorporated
cgrimm@ti.com

Re:  Texas Instruments Incorporated
Incoming letter dated December 21, 2017

Dear Ms. Grimm:

This letter is in response to your correspondence dated December 21, 2017
concerning the shareholder proposal (the “Proposal’’) submitted to Texas Instruments
Incorporated (the “Company”) by Ann B. Alexander and OceanRock Investments Inc. for
inclusion in the Company’s proxy materials for its upcoming annual meeting of security
holders. We also have received correspondence on behalf of Ann B. Alexander dated
January 22, 2018. Copies of all of the correspondence on which this response is based
will be made available on our website at http://www.sec.gov/divisions/corpfin/cf-
noaction/14a-8.shtml. For your reference, a brief discussion of the Division’s informal
procedures regarding shareholder proposals is also available at the same website address.

Sincerely,

Matt S. McNair
Senior Special Counsel

Enclosure
CcC: Natasha Lamb

Arjuna Capital
natasha@arjuna-capital.com



January 26, 2018

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Texas Instruments Incorporated
Incoming letter dated December 21, 2017

The Proposal requests that the Company prepare a report on its policies and goals
to reduce the gender pay gap.

We are unable to concur in your view that the Company may exclude the Proposal
under rule 14a-8(i)(10). Based on the information you have presented, it does not appear
that the Company’s public disclosures compare favorably with the guidelines of the
Proposal. Accordingly, we do not believe that the Company may omit the Proposal from
its proxy materials in reliance on rule 14a-8(i)(10).

Sincerely,

Evan S. Jacobson
Special Counsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect
to matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the
proxy rules, is to aid those who must comply with the rule by offering informal advice
and suggestions and to determine, initially, whether or not it may be appropriate in a
particular matter to recommend enforcement action to the Commission. In connection
with a shareholder proposal under Rule 14a-8, the Division’s staff considers the
information furnished to it by the company in support of its intention to exclude the
proposal from the company’s proxy materials, as well as any information furnished by
the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders
to the Commission’s staff, the staff will always consider information concerning alleged
violations of the statutes and rules administered by the Commission, including arguments
as to whether or not activities proposed to be taken would violate the statute or rule
involved. The receipt by the staff of such information, however, should not be construed
as changing the staff’s informal procedures and proxy review into a formal or adversarial
procedure.

It is important to note that the staff’s no-action responses to Rule 14a-8(j)
submissions reflect only informal views. The determinations reached in these no-action
letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is
obligated to include shareholder proposals in its proxy materials. Accordingly, a
discretionary determination not to recommend or take Commission enforcement action
does not preclude a proponent, or any shareholder of a company, from pursuing any
rights he or she may have against the company in court, should the company’s
management omit the proposal from the company’s proxy materials.



January 22™ 2018

VIA e-mail: shareholderproposals@sec.gov

Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
100 F Street, N.E.

Washington, D.C. 20549

Re: Texas Instruments, Inc. December 21, 2017 Request to Exclude Shareholder Proposal of Arjuna
Capital on behalf of Ann B. Alexander, and co-filer OceanRock Investments Inc.
Securities and Exchange Act of 1934—Rule 14a-8

Dear Sir/Madam:

This letter is submitted on behalf of Ann B. Alexander by Arjuna Capital, as her designated
representative in this matter (“Proponent”), who is a beneficial owner of shares of common stock of
Texas Instruments, Inc. (the “Company” or “Texas Instruments”). The Proponent and who has
submitted a shareholder proposal (the “Proposal”) to Texas Instruments. This letter responds to the
no action request letter dated December 21, 2017 sent to the Office of Chief Counsel by the
Company (“Company Letter”), in which Texas Instruments contends that the Proposal may be
excluded from the Company's 2018 proxy statement under Rule 14a-8(i)(10).

We have reviewed the Proposal and the Company Letter, and based upon the forgoing, as well as
upon a review of Rule 14a-8, it is our opinion that the Proposal must be included in Texas
Instrument’s 2018 proxy statement because the Proposal has not been substantially implemented.

The Proponents urge the Staff to deny the Company’s no action request.

Pursuant to Staff Legal Bulletin 14D (November 7, 2008) we are filing our response via e-mail in lieu
of paper copies and are providing a copy to Texas Instrument’s Assistant General Counsel and
Assistant Secretary Cynthia Grimm via email at cgrimm@ti.com; and Leslie Mba via email at
Imba@ti.com.

The Proposal

The Resolved Clause of the Proposal states:

RESOLVED: Shareholders request Texas Instruments prepare a report, omitting proprietary
information, above and beyond litigation strategy or legal compliance, and prepared at reasonable
cost, on the Company’s policies and goals to reduce the gender pay gap.

The gender pay gap is defined as the difference between male and female median earnings
expressed as a percentage of male earnings according to the Organization for Economic
Cooperation and Development.



The Supporting Statement states:

SUPPORTING STATEMENT: A report adequate for investors to assess Texas Instrument’s strategy
and performance would include the percentage pay gap between male and female employees
across race and ethnicity, including base, bonus and equity compensation, policies to address that
gap, methodology used, and quantitative reduction targets.

The Proposal, the full text of which is available in Exhibit A, discusses both the negative societal and
economic impact of the gender pay gap, noting a persistant gap in the tech sector and
semiconductor industry, and a lack of adequate female leadership at Texas Instruments.

Background

This is the third year that gender pay gap proposals have been filed with companies in the
technology sector. In 2016, peer semiconductor company Intel was the first to respond proactively
to shareholder concerns by reporting its quantitative gender pay gap for base and incentive
compensation, methodology, and a goal of 100% pay equity. Many tech peers have since followed
suit in response to shareholder concerns, including Apple, Expedia, Adobe, Amazon, Microsoft,
eBay, and Alphabet/Google, all of whom have provided quantitative disclosures. In 2016, the
gender pay equity proposal at eBay garnered 51% of votes cast in favor of the proposal. Proposals
voted on at companies who have provided lip service regarding the gender pay gap, similar to that
seen at Texas Instruments, have nevertheless received the support of shareholders, as seen at
Facebook and Wells Fargo for example. Shareholders have engaged with 12 companies who have
provided requested disclosures, including a percentage pay gap. Citibank is the most recent
company to report its quantitative gender pay gap, methodology, and commitment to pay increases
for women and minorities on January 15, 2018.

Analysis

The Proposal is Not Excludable Under Rule 14a-8(i)(10)

In order for a Company to meet its burden of proving substantial implementation pursuant to
Rule 14a-8(i)(10), it must show that its activities meet the guidelines and essential purpose of the
Proposal. The Staff has noted that a determination that a company has substantially implemented a
proposal depends upon whether a company's particular policies, practices, and procedures
compare favorably with the guidelines of the proposal. Texaco, Inc. (Mar. 28, 1991). Substantial
implementation under Rule 14a-8(i)(10) requires a company's actions to have satisfactorily
addressed both the proposal's guidelines and its essential objective. See, e.g., Exelon Corp. (Feb. 26,
2010). Thus, when a company can demonstrate that it has already taken actions that meet most of
the guidelines of a proposal and meet the proposal's essential purpose, the Staff has concurred that
the proposal has been “substantially implemented.” In the current instance, the Company has
substantially fulfilled neither the guidelines nor the essential purpose of the Proposal, and therefore
cannot be excluded.



A. The Company has failed to substantially implement the Proposal, and the Proposal
may not be excluded on the grounds of Rule 14a-8(i)(10).

l. The Proposal has not been substantially implemented because the Company’s existing

disclosures fail to meet the guidelines of the Proposal and Supporting Statement; they

fail to inform investors of the Company’s current percentage pay gap, provide
quantitative reduction targets, explain how the Company engages in review or
analysis of this issue, or how management actually addresses disparities that are
discovered.

When comparison is made between the Proposal’s clear requests for substantive disclosures and
the minimal disclosures presented by the Company, it is apparent that the Company has not
substantially implemented the Proposal. The brief content on the Company’s two webpages fails to
inform investors of the Company’s current percentage pay gap, provide quantitative reduction
targets, explain how the Company engages in review or analysis of this issue, or how management
actually addresses disparities that are discovered.

This Proposal requests that Texas Instruments prepare a report on the Company’s policies and
goals, above and beyond litigation strategy or legal compliance, to reduce the gender pay gap
between employees of the Company. The Proposal defines the “gender pay gap” as “the difference
between male and female median earnings expressed as a percentage of male earnings”. As
explained in the Supporting Statement, in the Proponents’ view, a report adequate for investors to
assess the Company’s strategy and performance on this matter would include disclosure of the
current percentage pay gap between male and female employees across race and ethnicity,
including base, bonus and equity compensation, disclosure of the policies used to address that
gap, the methodology employed to determine the gap, and quantitative reduction targets.

The Company seeks to characterize the “essential objective” of the Proposal as simply “to report on
its policies and goals to reduce the gender pay gap.” Based on this rationale, the Company argues
that it has substantially implemented the Proposal’s essential objective by stating a general
commitment to pay equity on its website in two locations, its one-page “Pay Equity Report” and in
one paragraph of its Corporate Responsibility Report. The Company asserts that the publication of
these few paragraphs online “substantially implements” the reporting requested by the Proposal.

The Proponent disagrees. In order to determine “substantial implementation”, one must ask
whether the core concerns raised by a resolution have been reasonably and substantively
addressed by the Company. In the present case, the Company’s existing publications merely provide
promises that the Company is “committed to paying all employees equitably”, has “checks and
balances” in place, and uses “multiple layers of oversight” regarding this matter. The Company
claims that “these policies have led to the Company’s development of robust procedures designed
for verifying that women and men are equitably compensated.” Contrary to requests of the
Proposal, there is no public disclosure of what these “robust” policies and procedures entail, nor of
the current metrics or targets for improvement.

The essential purpose of the proposal is accountability of the company for addressing the gender
pay gap, through measurable reporting and disclosure of policies. But instead of meeting this



essential purpose, the Company has only provided scant promises and assurances.

In fact, none of the detail requested by the Proposal is provided. Without the substantive
disclosures sought from the Company on how it analyses and addresses disparities in terms of
policies and practice, and measureable goal-setting, the Company’s existing publications may be
mere lip-service to the idea of pay equity. They fail to provide investors with the information
needed to assess the Company’s strategy and performance on this matter. As such, Proponents
assert that the Proposal has not been substantially implemented, and should not be excluded on
the basis of Rule 14a-8(i)(10).

i. The Proposal Clearly Delineates the Desired Content of the Requested Report

Ill

The Company seeks to argue that the Proposal “merely suggests” the contents of the report
described, and that because the Proposal only “suggests” what appropriate content might be,
according to the Company, the Company retains discretion as to how it might disclose the
requested information. It is unclear why the Company seeks to frame the Proposal’s clear
delineation of appropriate content as a mere suggestion, as the text of the Proposal clearly states:
“A report adequate for investors to assess Texas Instrument's strategy and performance would
include . ..” (emphasis added).

We agree with the Company’s statements that some companies’ website disclosures may, in
general, suffice to meet requests for disclosure. However, this matter is irrelevant, as the
Company’s existing website disclosures are drastically insufficient to meet the objectives of the
present Proposal.

ii. Staff precedent demonstrates that material in the supporting statement is relevant to
determining the essential purpose and guidelines of the Proposal.

The Staff has declined to find substantial implementation in similar cases, where companies failed
to respond to the specific requests and language of the proposal and supporting statement, and
existing disclosures lacked the data requested. One such example is Lowe’s Companies, Inc. (March
21, 2006), where shareholders requested that the Company report its progress toward
implementing the company’s wood policy by issuing an annual report to shareholders. The
Proposal’s Supporting Statement specifically sought “a company-wide review of company practices
and indicators related to measuring Lowe’s long-term goal of ensuring that all wood products sold
in its stores originate from well-managed non-endangered forests . . . [including] quantity of FSC-
certified wood sales, sales of wood products from endangered forests, and sales of recycled,
engineered and alternative products.” The Company argued that the Proposal had been
substantially implemented because it issued an annual Social Responsibility Report addressing the
category of information mentioned in the Proposal. Though the Company’s existing disclosures in
fact failed to respond to the specific requests and language of the supporting statement regarding
this company-wide review, and lacked the data requested, the Company believed that its Social
Responsibility Report nonetheless substantially implemented the Proposal “regardless of whether it
referred to language contained in the Proposal’s supporting statement.” The Staff was unable to



concur with the Company’s view, and did not find substantial implementation.

Similarly, in Brocade Communications Systems, Inc. (February 23, 2015), proponents requested that
the Company adopt a new incentive pay recoupment policy. The Proposal detailed several specific
elements that proponents desired to see in the policy, such as recoupment in the event of
misconduct and failure at risk management, and certain types of disclosure regarding recoupment
decisions. The Company argued that it had substantially implemented the proposal because it
already had in place a clawback policy which, in the Company’s view, achieved the same objective
as the Proposal “on terms more comprehensive and definitive in their scope and application.” The
Company’s letter compared elements of its existing policy with the details of the policy requested in
the Proposal, to demonstrate this substantial implementation. The Staff did not agree with the
Company, and declined to find substantial implementation in this case.

The Staff has also declined to find substantial implementation in cases where companies
did in fact disclose abundant information without fulfilling the guidelines of the proposals.
See, for example, Dominion Resources, (avail. February 5, 2013); a proposal sought a report
on the risks to the company from climate change, and despite providing the company’s
entire 2012 Carbon Disclosure Project report discussing this information, the Staff still
denied the company’s no-action request under Rule 14a-8(i)(10). See also EOG Resources,
Inc. (avail. January 30, 2015). There, the proposal sought a review of the company’s efforts
to reduce methane emissions. Existing disclosures provided an abundance of evidence
showing that is was indeed reducing its methane emissions. Despite this, the proponent
insisted that the proposal was not implemented, as the company had not conducted the
review requested (even though the company was actually reducing its emissions as the
proponent wanted). The Staff agreed with the proponent and denied the company’s no-
action request under Rule 14a-8(i)(10).

Staff precedent indicates, time and again, that responsiveness to the details of a proposal is central
to a finding of substantial implementation. For instance, in Chesapeake Company (April 13, 2010),
Chesapeake asserted that its web publications constituted “substantial implementation” of a
proposal on natural gas extraction. However, the proponents argued that the proposal could not be
substantially implemented if the company failed to address most of the core issues it raised in the
proposal. In particular, the Proposal’s Supporting Statement detailed policies the proponents
believed should be explored by the report, such as using less toxic fracturing fluids, recycling or
reusing waste fluids, and other structural or procedural strategies to reduce fracturing hazards. The
SEC Staff concluded that despite a volume of writing by the company on hydraulic fracturing on its
website, the matter was not substantially implemented. The same failing exists in the present
circumstance -- there is some disclosure on the general topic of the proposal, but not enough to
meet the guidelines of the Proposal.

Similarly, in Dominion Resources, Inc. (February 28, 2014), the Company sought to omit a
shareholder proposal from its proxy materials which mandated the creation of a report on the
Company’s lobbying contributions and expenditures, claiming that its web publications substantially
implemented the proposal. Proponents asserted that though the Company did provide some
information on its policies, procedures and decision-making process in this regard, these disclosures
did not fulfill the guidelines or essential purpose of the Proposal, because the Proposal’s particular



concerns of the Company’s participation in trade associations and direct state lobbying were not
addressed.! See also, Southwestern Energy (March 15, 2011) (political contributions disclosure
proposal that sought accounting of direct and indirect expenditures was not substantially
implemented by disclosure of direct expenditures only).

Conclusion

In summation, for the foregoing reasons, the Company has failed to substantially
implement the Proposal and the Proposal may not be excluded on the grounds of Rule 14a-
8(i)(10).

We respectfully request the Staff to inform the Company that Rule 14a-8 requires a denial
of the Company’s no-action request. As demonstrated above, the Proposal is not
excludable under Rule 14a-8. In the event that the Staff should decide to concur with the
Company and issue a no-action letter, we respectfully request the opportunity to speak
with the Staff in advance.

Please contact me at (978) 704-0114 or natasha@arjuna-capital.com with any questions in
connection with this matter, or if the Staff wishes any further information. Please send a

copy of the response to Sanford Lewis at sanfordlewis@strategiccounsel.net.

Sincerely,

Natasha Lamb
Managing Partner
Arjuna Capital

cc: Assistant General Counsel and Assistant Secretary Cynthia Grimm, Texas Instruments,
cgrimm@ti.com; and Leslie Mba, Imba@ti.com




Appendix A:

Gender Pay Equity

Whereas: The median income for women working full time in the United States is reported to be
80 percent of that of their male counterparts. This 10,470 dollar disparity can add up to nearly half
a million dollars over a career. The gap for African America and Latina women is 60 percent and 55
percent respectively. At the current rate, women will not reach pay parity until 2059. The World
Economic Forum estimates the gender pay gap costs the economy 1.2 trillion dollars annually.

Glassdoor finds an unexplained 5.9 percent gender pay gap in the technology industry after
statistical controls, noting “many tech jobs top the list for largest gender pay gaps.” Robeco Sam
finds a 9 percent pay gap for managers at semiconductor companies and a lower retention rate for
female managers than male managers.

In the tech industry, McKinsey & Co. reports only 36 percent of women hold entry level positions
and female representation declines as job title advances, with only 17 percent in C suite positions.

At Texas Instruments, 37.5 percent of global employees are women, and women account for only
28.5 percent of our firm’s executives.

Mercer finds actively managing pay equity “is associated with higher current female representation
at the professional through executive levels and a faster trajectory to improved representation.”

Research from organizations including Morgan Stanley, McKinsey, and Robeco Sam suggests more
gender diverse leadership leads to better performance across metrics including stock price and
return on equity. McKinsey states, “the business case for the advancement and promotion of
women is compelling.” Best practices to address this opportunity include “tracking and eliminating
gender pay gaps.” McKinsey reports 63 percent of companies report tracking salary gaps.

Regulatory risk exists as the Paycheck Fairness Act pends before Congress. California,
Massachusetts, New York, and Maryland have passed some of the strongest equal pay legislation to
date.

The Wall Street Journal reports, “Research attributes salary inequalities to several factors—from
outright bias to women failing to ask for raises.” A Harvard University economist concluded the gap
stems from women making less in the same jobs. As much as 40 percent of the wage gap may be
attributed to discrimination.

Peer companies including Intel, Apple, Expedia, Adobe, Amazon, Microsoft, eBay, and Google have
publically reported and committed to gender pay equity.

Resolved: Shareholders request Texas Instruments prepare a report, omitting proprietary
information, above and beyond litigation strategy or legal compliance, and prepared at reasonable
cost, on the Company’s policies and goals to reduce the gender pay gap.



The gender pay gap is defined as the difference between male and female median earnings

expressed as a percentage of male earnings according to the Organization for Economic
Cooperation and Development.

Supporting Statement: A report adequate for investors to assess Texas Instrument’s strategy and
performance would include the percentage pay gap between male and female employees across
race and ethnicity, including base, bonus and equity compensation, policies to address that gap,
methodology used, and quantitative reduction targets.
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Texas Instrumenls Incorporated
12500 T| Blvd, MS &858
Diallas, Tawas 75243

December 21, 2017
VIA EMAIL

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Strect, NE

Washington, D.C. 20549

via email; sharcholderproposals@sec.gov

Re:  Texas lnstruments Incorporated - Dmission ot Stockholder Proposal Pursuant to Rule
14a-§

Ladies and Gentlemen:

This letter 15 submitted by Texas Instruments Incorporated, a Delaware corporation (the
"Company"}, in accordance with Rule 14a-8(j) under the Securities Exchange Act of 1934, s
amended (the “Exchange Act™). to notify the Securities and Exchange Commission (the
"Commission™) of the Company's intention ta exclude the stockholder proposal dated
November 2, 2017 {the “Proposal”) submitted by Arjuna Capital, with OceanRock [nvestments
Inc. as co-filer {the “Proponent™), for inclusion in the proxy materials the Company intends fo
distribute in connection with i{s 2018 Annual Meeting of Stockholders (the “2018 Proxy
Materials™). The Proposal is attached hereto as Exhibit A.

The Company hereby requesis confirmation that the Staff of the Division of Corporation
Finance (the “Staff") will not recommend any enforcement action if, in reliance on Rule 14a-8,
the Company omits the Proposal from the 2018 Proxy Materials. In accordance with Rule 14a-
8(1), this letter is being filed with the Commission nol less than 80 days before the Company
plans lo file its definitive proxy statement,

Pursuant to Staff Legal Bulletin No, 14D (CF), Shareholder Proposals (November 7,
2008}, question C. the Company has submitted this leiter and any related correspondence via
email to shareholderproposals@isec.gov. Also, in accordance with Rule 14a-8(j), a copy of this
submission is being sent sirnultaneously 1o the Proponent as notification of the Compsany’s
tntention to omit the Proposal from the 2018 Proxy Materials. This letter constitutes the
Company's statement of the reasons iy deems the omission of the Proposal to he proper.



Office of Chief Counsal December 21, 2017

THE PROPOSAL
The Proposal asks that the siockholders of the Company adopt the following resolution:

RESOLVED: Shareholders request Texas [nstruments prepare & repott,
omifting proprietary information, above and beyond litigation strategy or
legal compliance, and prepared at a reascnabie cast, on the Company’s
pelicies and goals to reduce the gender pay gap.

The gender pay gap 1s defined as the difference between male and female
median earnings expressed as a percentage of male eamings according to
the Organization for Economic Cooperation and Developmenl.

The full text of the Proposal, as well as related correspondence, is attached to this letter us
Exhibit A,

GROUNDS FOR EXCLUSION

The Cempany belicves (hat the Proposal may be properly ormilted from the 2018 Praxy
Materials pursuant to Rute 144-8(i)(10) because the Company has already substantially
implemented the Proposal.

Rule 14a-8(i)(10) permits a company to exclude a stockholder proposal if the company has
alteady substantially implemented the proposal, The Comimission has stated that “substantial”
implementation under the rule does not require implementation in full or exactly as presented by
the proponent. See SEC Release No. 34-40018 (May 21,1998, n. 30). Under this standard, when
a company can demonstrate that it already has taken actions to address the underlying concerns
and essential objectives, the Staff has agreed that the proposal has been substantially
implemented, noting that “a delermination that the company has substantially implemented the
proposal depends upon whether [the company’s] particular policies, practices and procedures
compare favorably with the guidelines of the proposal ™ Texaco, fnc. (March 28, 19921),

The Company has Implemented the Proposal’s Essential Objective

The Staff has provided no-action relief under Rule 14a-8(i)(10) when a company has
substaniially implemented and therefore satisfied a proposal's “essential objective,” gven if the
company did not take the exact action requested by the proponent, did not implement the
proposal in every detail, or exercised discretion 1n determining how to implement the proposal,
See Wal-Mari Stores, fic. (March 25, 2015) (finding that the company had substantially
implemented a proposal requesting an employee engagement metric for exceutive compensation
where a “diversity and inclusion metric related io employee engagement” was already included
in the company’s Management Incentive Plan); The Cate Corporation (February 28, 20173
{finding that the company had substantially implemented a propesal to amend its written equal
employment opportunity policy to explicitly prohibit discrimination based on sexual otientation
and gender identity because its existing employment policy alveady prohibited discrimination
based on “sex and any other legally-protected classification™); end The Boeing Company



Oftice of Chief Counsel December 21, 2017

(February 3, 2016) (finding lhal the company had substantially implemented a report of ils
standards for choosing recipients of charitable contributions, despite not listing the contribution
recipients and the contribution amounts).

The core of the Proposal, or its “essential objective,” asks the Company fo prepare 7
report on its policies and goals to reduce the gender pay gap. The Company has already
disclosed its policies and goals to reduce the gender pay gap, and has therefore substantially
implemented the “essential objective™ of the Propasal.

The Company’s Repart on Pay Equity (the “Pay Equity Report™), posted on its website
(hitp://www.li.com/corp/docs/investor_relations/downloads/teport_en_pay equity.pdf),
discloses, among other things, the following:

s Weare committed to paying all employees equitably,

« We have checks and balances built into our annual compensation
review process, including an in-depth analysis of our compensation
system, which are designed to ensure that unwarranted disparities in
pay do not exist.

¢ These checks and balances are designed to ensure that we pay women
and men, and minarities and non-minorities, equitnbly.

e [fdisparities are found at any point during the review process, we
explore whether legitimate reasons, such as performance or
experience, support the difference; and if unjustified, we make
adjustments.

Additionally, the Company’s Corporate Responsibility Report {the “CSR Report™),
posied on its website (hitp: fwww ti.com/corp/docs/est/pay_and_benefits.html), discloses the
following:

Paying our employees fairly is at the core of our commitment to diversity.
We have formal checks and balances in our compensation system
designed to ensure we pay employees equitably, Cur system has multiple
layers of oversighl, including reviews of compensation recommendations
by at least one higher level business manager and Human Resources.
Additionally, we conduct an annual, in-depth analysis to determine
whether unwarranted disparties exist.

The foregoing website matenials are attached as Exhibit B.

As requested by the Proposal, the Company has publicly described ils goal to pay
employees equitably, and its policies and processes that are designed to ensure employeess are
paid equitably. These policies have led to the Company’s development of robust procedures
designed for verifying that women and men are equitably compensated, which addresses the

L]



Office of Chief Counsel December 21, 2017

underlying concern of the Proposal. The Company's public disclosures demonstrate its
commitment to achieving the important objective of pay equity.

The Proposal’s suppotting statement suggests that 2 report should include, among other
things. disclosure of a perceniage pay gap. The Staff has recognized that when z proposal merely
suggests that a certain issue bg addressed, the proposal may he excluded where the company has
addressed the requested, but not sugpested, matters. For example, in Condgra Foods, Inc, {1 uly
3, 2006), the Staff concurred in the exclusion under Rule 14a-8(i){10) of a proposal requesting
that the board issue a sustainability report where the supporting stalement recommended that the
report follow eertain guidelines that the company did not address in its existing policies and
procedures, See also Wal-Mart Stores, Inc. {February 21, 2017) {allowing exclusion of 2
proposal requesting that the company disclose food waste poals where the supporting statement
reeommended that the company’s goals be consistent with a specific external metric that was not
the same as the company’s disclosed goals); Wal-Mart Stores, Inc, (AFL-CIO Reserve F 1)
(March 30, 2010) (allowing exclusion of a proposal requesting that the company adopt global
warming principles “based on" principles listed in the supporting statement even though the
corapany did not adopt the listed principles wholesale); and The Boeing Company (February 3,
2016} (finding that the company had substantially implemented a report of its standards for
choosing recipients of charitable contributions, despite not listing the contribution recipients and
the centribution amounis),

Because the Proposal merely suggests the specific contents of the report, it loaves to the
Company's discretion how the report should be implemented in its particulars. The Company
believes its approach to measuring and addressing the gender pay pap is the most effective for
eradicating unexplained gaps within its own employee population. The Company has disclosed
its approach, including is goals and policies to reduce the gender pay gap, in the Pay Equily
Report and the C5R Report, and has therefore substantizlly implemented the Propaosal.

The Company's Website Disclosures Suffice

In evaluating whether a company has substantially implemented a proposal that requests
4 repert, the Staff has taken into account a company's existing disclosure, even if not issued in
the form of a report in response to the proposal. See Wal-Mart Stores, fnc. (February 21, 2017)
(allowing the exclusion of a proposal requesting that Walmart report on goals for reducing U.S.
food waste where Walmart slready detailed such goals and plans on its website’s global
responsibility report). Further, the Staff has concurred in the exclusion of stockholder praposals
seeking a report when the contents of the requested report were disclosed in multiple locations
on the company’s corporate website, See Mondelez Internationed, Inc. (Marcl, 7, 2014 and The
Coca-Cola Company (January 23, 2012) (in each case, finding the propasal requesting a report
on public policy issues excludable as substantially implemented because the company had
disclosed the information on its wehsite),

As such, the Company's actions and initiatives compare favorably with the stockholder
proposal’s essential objective of having the Company prepare a report on its policies and goals 1o
reduce the gender pay gap. Accordingly, the Company believes that it has substantially
implemented the Proposal, and it is therefore excludable under Rule 14a-8(i)(10)



Office of Chief Counsel December 21, 2017

CONCLUSION

The Company requests confimmation that the Staff will not recommend any enforcement
action if, in reliance on the foregoing, the Company omits the Proposal from its 2018 Proxy
Materials. If you should have any questions or need additional information, please coniact me at
(214} 479-1201 or Leslie Mha at (214) 479-1179.

Respectfully yours,

%ﬁﬁ%&'?}ﬂrﬂ

Cynthia H Grimm
Vice President, Assistant Secretary
and Assistant General Counsel

Attachmenis

Ce: Natasha Lamb, Arjuna Capital

Delaney Greip, Shareholder Association for Research and Education
(on behalf of OceanRock Investments Tne.)

LY,
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EXHIBIT A

The Proposal and Related Comrespondence



ARJUNA ) CAPITAL

ENLIGHTENED INVYESTING

November 2, 2017
Vid OVERNIGHT MAIL

Texas Instruments [ncorporated
Attention: Secretary, Cynthia Hoff Trochu
12500 T1 Boulevard, MS 8658

Daltas, TX 75243

To whom it may coneern:
Arjuna Capital is an investment firm focused on ststainable and jmpact investing.

I am hereby suthorized to notify you of our intention to lead file the enclosed shareholder vesolution with
Texas Instruments incorporated on behalf of our client Ana B. Alexander. Arjuna Capital submits this
sharzholder proposal for inclusion in the 2018 proxy statement, in accordance with Rule (4a-8 of the General
Rules and Repgulations of the Securities and Exchange Act of 1934 (17 C.F.R. § 240.143-8). Per Rule ]4a-8,
Ann B. Alexander holds more than $2,000 of TXN common stock, acquired more than one year prior (o
today's date and held continuouasly for that time. Dur client will remain invested in this position continuously
through the date of the 2018 annual meeting.

Enclosed please find verification of the position and a letter from Ann B. Alexander autharizing Arjuna
Capital to undertake this filing on her behalf. We will send 2 representative to the stockholders’ meeting to
move the shareholder proposal as required by the SEC rules,

We would welcome discussion with Texas Instruments aboit the contents of our proposal.

Please direct any written communications (o me at the address below or to naiosha(@orinna-capital.com.
Please also confirm receipt of this letter via emeil,

Sincerely,

___,..--!'
s
Matasha Lamb
Managing Parmer
Arjuna Capital
49 Union Street
Manchester, MA 01944

Enclosures

42 Union Strest, Monchester, MA 01944 | P: 8767040114 WWWARIUNA-CAPITALCOM



Gender Pay Equlty
Whgreas:

The median income far women warking full time in the Dnited States is reported to be 80 percant of that
of their male counterparts, This 10,470 dollar disgariiy can add up ta nearly half a million dollaes awer a
career. The gap for African America and Latina warmnan bs 60 percent and 55 percent respectively, At ths
currgnt rate, women will not reach pay parity unbl 2059, Yhe Warld Economic Forum estimates the
gender pay gap costs the economy 1.2 trillion dallars annually.

Glassdioor finds an unexplained 5.8 percent gender pay gap in the technology industry afrer statistheal
controls, noting “many tech jobs top the list for [argest gender pay gaps.” Robeea Sam finds 2 8 percent
pay gap for managers at semiconductor eampanies and 2 lower retention rate for female managers than
i ale managers,

Ini the tech industry, Mckinsey & Co. reports only 36 percent of women hold entry level posithons and
female representation declings as [ob title advances, with only 17 percent In C suite pasitions.

At Texas Instruments, 27.5 percant of global employees are wamen, and women account for only 2B.5
percent af our firm's esecutives.

Mercer finds actively managing pay equity *s assoclated with higher current female reprasentation st the
professional through execotive |evels and a faster frajeciory to improved representation.”

Research from organizatlans Including Morgan Staniey, McKinsey, and Robeco Sam suggests more gender
diverse leadership leads to betler performance acrass metrics Including stock price and return on equlry,
McKinsey states, “the business case for the advancement and promotion of women Is compelling.” Best
practices ta addrass this ppportunity include "tracking and eliminaling pender pay gaps.” McKinsey
reparts b3 parcent of companies report tracking salary gaps.

Repulatary risk exisis as the Faycheck Fairness Act pends before Congress, Callfornla, Massachuserts, Mew
Yerk, and Maryland have paszed some of the strongest equal pay legislation to date,

The Wall Street Jotirmal reports, “"Research attributes salary inequalities to several factors—from outright
biaz to wamen falling to ask for raises” A Harvard University ecanamist cancluded the gap stems fram
wamen making less In the same jabs. A much a5 40 percant of the waps pap may be attributed to
disgrimination,

Peer companées including inte|, Apple, Expedia, Adcbe, Amazon, Microsolt, eBay, and Google have
publically reported and commilted to gender pay eguiky.

Resolved: Shareholders request Texas Instruments prepare a report, omitting proprigtary infermation,
above and beyond litigation strategy or legal complianca, and prepared at rezsonable cast, on the
Company's policles and gaals to reducs the gender pay gap.

The gender pay gap Is defined as the diference between mate and fernale medizn eamings expressad as 5
percantage of male eamings according to the Organlzation for Economic Cooperation and Develapment.

Supporting Statemant: A report adequate for investors to assess Texas nstrument's sirategy and
performance would inclide the percentage pay gap betwean male and female emplayess across race and
ethntcity, including base, bonus and =qulty compenzation, policles to address that gap, methadolapy
used, and quantitative raduction targets.



MNovember [, 2017

Natzsha Ezmb
Mznoaging Parner
Arjura Capital

353 W Main Stmeet
Durham, MC 27701

Dhear Ms. Lamb,

I hereby sulhorize Arjupa Capital to file 2 shareholder proposal on my behalf ar Texas Instuments Incorporated
(TXMN} regarding geoder pay equity.

I am the benelicial owner of more than $2,000 worth of commoan stock {6 Texas Instismenis Incorpommied (TX0V)
that J have held contimsously for more than one yesr I intend 4o hold the aforcmentioned shares of stock through
the daic of the company's anna! mesting in 2018,

[ specificatly give Arjuna Capital full authority @ deat, on my behsl, with any and all aspecis of the afarementioned
sharcholder proposal 1 understand thet ooy rame may appear on the corporation’s proxy slalament as the fer ol the
aferemeniionsd proposal

Sincerly,

4B Olofud

Ann B Alexander /

cfo Arjuna Capital
357 W. Main Street
Dutham, NC 27701
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Shars Holder Confirmation

To WHOM IT MAY CONCERN.

RE: ANN B ALEXANOERY ™

This letter & to confirm that Chares Schwab & Co. Inc. 86 the custodian for the beneficisl awner
of the abova refsranced account *** whigh Ajuna Capital manages and which holds
125 shares of common stock it Texas Instruments Incorporated (TXN)*

Aa of Novamber 2, 2097 ANN B ALEXANDER hsld, and has hald cantinuausly for at least one
vear 125 shares of (TAN)" stock.

This letter serves as confirmation that the account holder fisied abave i \he baneficial owner of
the abova refarsnced elock,

Sinceraly,

Opreatite. O Sy

Jannalee Cwene
Relafionship SpedallsAcvisar Servicas

| Job #08430057

Indapendant invesiment advigors are not pwned by, affilialed with, or suparvisad by Charles
Schwab & Co., Inc. ["Schwab™).

82016 Charles Schwab & Co., Inc. All rights ressrved. Mamhber SIPC. CRS 00038 (0602-9534)
0B/6 SGC4a613-00

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



Novembar 3, 2017

Atln: Cynihia Trochu, Secrétary and General Counsel
Texas Instrumenis Incarporated,

12500 TI Boulevard, MS B858,

Dallas, TX 75243

Dear Cynthla Trochu;
Re: Shareholder Proposal for Circulation at 2018 Annual General Meeting (AGM)

On behalf of Dceanfiock Invesiments Inc [Merilas U.S, Equity Fund] ("OceanRack”}, | am writing to give
hiotice What pursuant to the 2017 Proxy Statement of Texas Instruments |ncorparaied (the “Company”} and
Rule 1da-8 under the Securities Exchahge Act of 1934, DeeanRock iniends to presenl the attached proposal
(the “Proposal”) at the 2018 annua) meeting of sharehelders (the "Annual Mesting”). OceanRock is co-fillng
his Proposal with lead Fler, Arjuna Capital

UecsanRock is the beneficial owner of 27,097 shares of voting common stock (the “Shares") of the Company,
and has held the Shares for over one year, I addition, OceanRoch intends to conlinue its ownership of the
Shares ihroudh the date on which the Annual Meeting is held.

The Fropasal is aitached. | represent that DesanRock or its agent intends 1o appear in person or by proxy al
the Annual Maeting to presant the Proposal. | declare that OceanRack has ro “matens] interest” olher than
that believed to be shared by stockhelders of the Campany ganerally.

| hereby request that the proposal and the englosad supporting statement be included in, or aliached to, the
management proxy circular Io be issusd in respect of the 2018 Annual Meeting for consideration by
sharaholdars, | furiher request that the proposal be identified on the Annual Mesting's form of proxy a5 3
maiter to be voted for or against by he bensficial and registsred shareholders of the Company.

| suthorse Arfjuna Capital lo withdraw on our behalf if an agreement is reached.

Flease direcl 2ll ¢uestions and comrespondence regarding the Propasal o Delaney Greig, Engsgamen)
Analyst, at the Shareholder Associgtion for Research and Education, at:

SHARE - Sharehalder Associaion for Besearch & Education
Suite 220, 401 Richmond Sireet W, Toronic, ON, M5V 348
tel, 418-306-6463 e-meil: doreigi@share.ca

Sincergly,

e s
Il;.
Fredrick M. Pinto, CFA

Chief Executive Officer
Oceanfogk Invasimeanis Inc
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Gender Pay Equity
Wheraas:

The median income iar women working Full $lime In the Unleéd Stales is (eported to be 80 pereent of 1hat
of their male counterpares. This 10,470 dollar disparity can add up to nearly half a millien dollars over 3
vareer, The gap for Africen America and Laling women (5 B0 percent and 55 percent raspectlvely, &t the
current rate, woman will not reach pay parity unil 2059, The World Economic Forum estimates the
gender pay gap costs the economy 1.2 trillion dellars annually,

lassdoor finds n unexplalhed 5.9 percent gender pay gap in the technolopy industry after statisiical
cahirols, nating "many téch jobs top the [ist for largest gender pay gaps.” Robeeo Sam finds 2 9 percent
pay gap for managers at semiconductor companies and a lower retention rate for female managers than
male manager:.

In the tech industry, McKinsey 8 Co, reports only 36 pereznt of women hold eniry level positions and
female reprasentatioh declings as job title sdvances, with only 17 percent in C suite positions,

Al TexasInstrurnents, 37.5 percent of global employess are women, and women acoountior only 285
percent of aur firm's esgcutives.

Wercer finds actively managing pay egulty "is assoclated with higher current female reprasentation at the
professioial through exacutive levels and a faster trajectary to improved representation,”

Raesearch from organizations including Margan Stanley, WickKinsey, and RAobeca Sam sugpests more gender
diverse leadership leads to better perfarmance zorass metrics including stock price and retdrn af equity,
McKlinsey skates, “the busingss case for tha advencement and promotion of women Is compellling.” Best
practices Lo address this opportunity Include “tracking and eliminating gender gay gaps * McKinsey
repuarts 63 pefient of companies report tracking salary gaps, y
Regulatory risk axists as the Payeheck Falrness Ack pends before Congress, California, Massachuserts, New
York, and Maryland have passed some of the strongest 2qual pay leglslation to date,

The Wil Streer Journal reports, "Research attrlbutes salary inequalities to several factors—from outright
bias to women falling ta ask for raises.” A Harvard University economist concluded the gap stems fram

women making |2ss in the same jobs. As mueh as 40 percent of the wage gap may be attributed ta
discrimination,

Peer companigs including Intel, Apple, Expedla, Adobe, Amazon, Microsoft, eBay, and Goople have
publically reporred and comimitted to gender pay equity,

Respolved: Sharsholders request Texas nstruments prapare a report, omliting proprietary information,
sbove and beyond |ltigation strategy or l2gal comallance, and prepared at reasonable cost, on the
Company's pollcies and goals to veduce the gender pay gap.

The gender pay gap is dafined as the difference between male and f2male madian samings expressed ac 2
pereentags of male earnings according to the Organizaiian far Ecanomic Cooperation and Davelopment.

Supporiing Statement: A raport adaquats for Investors to as<ess Texas Instrument's strategy and
performanca would include the percantage pay gap betwean male and famale employees across race ahd
ethnicity, including base, bonus and egquity compensation, pollcles to addrass that gap, methodology
used, and guantitative reduclion targels.



I8 Texas
INSTRUMENTS

Taxas Inatrements Incomoratsd] Cynthig H, Grimm
PO, Box 655474 145 3593
Cillas, TX 75265
Brect: 2144791201
Fax £14-d70-12B0
Email.  conmmiEe com

Moo cither 6, 2007
VIAFEDEX

Deluney Greiz

Engugeoment Analysi

Sharcholder Association fur Research and Education {SHARE )
Suite 220, 401 Richmond Strect 3

Toranio, 0, M3V 3AS

dereigiishare,ca

1 6-306-0403

Dear My, Greig:

| any writibe on behall of Texas Instroments ncorporated (e “Contpany ). which
received on November 3. 2017 the stockholder proposal (the “Mroposal ™) Nl submitted on
hehall af OceanRock Investments Inc, (the “Propunent™) for consideration at the Compasy's
208 annual meeting of stockholders,

The Proposal cantaing o deticieney that Seeuritivs and Lxehmige Compussion (TSEC)
regulations require us to bang (o your atiention. Rule [40-8(b) under the Securilics Exchange
Act of 1934 ay amended (the “Exchange Act”™). provides that coch stockholder stthmithing g
proposal must submiy sufticient proof of its contineous ownership of at least $2.000 in market
value, or 1%q. ofa company's securities entitled 1oy ote on the proposal forad beast one year as of
the date the stockholder proposal was subntited w e Company. SEC gurdance identifies the
date that the proposal was submitied as the date that (he propasal was postmarked or wansmitted
cleetennically. The Proposal was submitted via email on Nevember 3. 2017, The Prioponent’s
name does not appear in the Company s records as o shareholder. and as & result, the Company
cannot independently verify the Proponent's elivibility to sabmit the Proposal, As such. the
Proponent must provide proof Lo verify the Froponent's beneticial vwnership for the entite one-
vear punod preceding and including the date of submission.

To remedy this defect. you must abtain a proof ol ow nership letter for the Propona
verifying its continuous swnership of the requisite amount of securitios For the one-veur penod
preceding and including November 3, 2017, As explained in Rule 14a-8(b). sufficient proof
must ben the farm of!

(1) awritten statenient from the “record™ holder of the Proponcat's shares (usually a
braker or 8 bank) verifving ithat, as of November 3. 2017, the Proponcn



continuously held the reguisite number of shares of Company stock for af leust ope
yudr, o7

if the Proponent has diled with the 8EC a Schedule 13D, Sehedule | 3G, Form 3.
Form 4 or Form 3, or smendiments 1o those documents or updated forms, reflecting
its vsvnership of the requisite number of shares of Compans stock as of or hefore
the date on which the vne-year eligibility period begias, a copy of the sehedule

and ot forme, and any subsequent smendments reporting a change in twnoiship level
and 2 written statement from the Proponent that it continuously held the reguisite
number of shures of Company stock fur the one-year perod as of the dete of the
statement,

If vou intend 1o demonstrate the Proponent's ownership by submitiing a writien statement
from the “record” holder of their shares as set forth 1 (1) above, please note that mast tarpe ULS,
brokers and banks deposit their customers' securities with, and Told tase securilies through, the
Depository Trust Company ("TTC). 4 registered clearing ageriey that acls as a seeuritics
depository (D1C 1 also known through the account numie Cede & Co.). Under SEC Stafl Legal
Bullenins No, 14F and No. 14G; vnly DTC participants and their affiliates are viewed as record
holders of seeurities that are deposited at DTC. You can conlirm whether the Propanent's broker
or bank 1s a DTC panicipant by asking the broker or bank or by cheeking DTC s participant list.
which is wvafluble at hitpy//www.dice com/clicnt-center/die-diroctories, I these situations,
stockholders need o ghtain proof of ow nership front the DTC participant or the affiliate ol a
RTC participant through which the seeurities are held. us fillaws:

(1

(2)

ITa Proponent’s broker or bank s a DTC participant or an affiliae of g DTC
pnrlicipunl, then vou pead o submii o wirilten statement from the broker or bank
venfying that, as of November 3. 2017, the Proponent contimueusly held the
requistie number of shares of Cotipuny stock for at leust one vear.

Il e Propanent’s hroker or bank 15 not a DTC panicipant ot an alfiliate of 3 DTC
pariicipant. then you need w submit prood of vwnership from the DTC panicipant
or altiliate through which the shores are held verifving (hat. as of November 3.
2017, the Proponent continvously held the reguisite number af shares of Compumy
stock for at least one year, You should be able o find out (e wentity of the DTC
participant or aliiliate by asking the Propuoneni's broker or bunk, 1fa Proponent’s
broker is an mtroducing broker. vou may also be able w Jeam the identity and
telephone number of the DTC participant or alliliate through the Proponent’s
account statenents. because the eleanng broker wentified ob the account statements
will gewerally be @ DTC participant. 1Ethe DTC participant or affiliate that holds o
Praponent’s shares is not able to confirm the Proponent’s indiv idual holdings but iy
able to continm the holduigs of his broker or bank, then you could sutsfy the pred
of ownerslip requitements by obtaining and subinitting two proof of ownership
statements verifving that. as of November 3, 2017, the requisite number of shares of
Compuny stock were continuousty held for at least one vear — one statemen from
the Proponent’s broker or bank confinning it awnhership. and the other statement
from the DTC participunt or aftiliate confinning the broker or bank's ownership.



The 5EC7s rules require that your response 1o this letter be postmarked of transmitied
cleetronically no later than 14 calendar days (rom the date you receive this letter. Please nddrass
any eEponse to me at PO, Box 633474, MS 3999, Dallas, Texas 73265,

For your veference, [ enclose o copy of Rule (4a-8. Stall Legal Bulletin No, 14F and
Stail Legal Bulletyn No. 14G,

Very ruly yours,

.-__;/_f/ rpe & -_,-'4_ Y /Ir 10y |
Cyvithia H Gnimm
View President
Asgistant Secretary &
Agsistant General Counsel

Lnclosures

Lapd
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§240.14a-8 Shareholder proposals,

This section addresses when 3 company must include & shareholder's proposal i its proxy stalement and identify the
proposal in ils form of proxy wiher the company holds an annual or special meetling of shareholders. Insummary in order (o
have your shareholder proposal included on & company's praxy card, and included alang with any supporting statemeant in its
prosy statement, you must be eligible and follow certaln procedures. Under a faw specific circumsiances, the company s
parmitied to exclude vour proposal, but only after submiiting its reasons o the Commission, We struciured thiz seetion ina

gueslion-and-answer formal o that itis easier io understand, The referencss Io 'you” are o & shareholder sesking 1o submil
ihe proposal,

(a) Quesion 17 Whatis & proposal? A sharenolder proposa| s your recommendation ar requirement that the comparty
andfor its baard of directors iake action, which you intend to prasent at a meeting of the company's shareholders. Your
proposal should state as clearly as possible the course of action that you believe Ihe company should fallow. I your proposal
ts placed on the company's proxy card, the company mesl also provide in the form of proxy means far shareholders to specify
by baxas a choice between approval ar disapproval ar abslention. Uriless stherwise indicated, the word "proposal’ asused in
this section refars bolh to your propasal, and lo your correspanding statementin support of your propasal {if anyl.

(b} Queztion 2 Who is ehgible to submit a propesal, and how do | demonstrate to the company that | am eligible? (1) In
arder o be eligibls 1o submil @ proposal, you must have continuausly hsld al least 52,000 inmarket valug, or 1%. of tha
company's secunties entilled to be voled or the proposal at the meeting for 2t Isast ong year by the date you submit (he
proposal. You must cantinue to hold those securilies through the date of the meeting,

{2 ltyou sre the registered holder of your securities, which means that your name appears in the company's reécards as
a shareholder. the company can yerily your eligibllity on iis awn, allhaudgh yeu will still have to provide the company with a
wnilen statement thal you intend Lo continue to hald the securilies through the date of the meeling of sharehalders. However
if bke rmany shareholders you are not a registered haolder, {he company likely does not know thal you are a sharshalder, or

haw many shares yoleawn, in lhis case, at the Dme you submil your proposal, you must prove your eligibility to the campany
in one of wo ways:

(i} The first way |s la sutimit ta the company awritten statement from the "record ' holder of yaur securiliss (usually a
broker or bank) verifying that, al the time you submitlad your propasal, you continuously held the securilies for at lzast one

year. You must alsg include your own writien statemenl that you intend to continue Lo hold 1he securities through the date of
the meeting of sharehaolders: or

{il) The second way to prove ownership applies only if you have filed 2 Schadule 130 (§240.13d-101), Schedule 135
{5240.13d-102) Form 2 (§2458.103 of this chapter), Form 4 (5249104 of this chapter) andiar Farm 5 (§242.105 of this
chaptef). or amendments to those documenis or updated forms. reflecting your ownership of he shares as of of balars the
date on which the one-year eligibily penod begins. If youl have filsd one of these documents wilh the SEC, you may
demonsirate vour eligibil ty by submitting to the company

(A A copy of the schedule andior form, and any subseguant amendments reporting a charige in your ownership level

(8] Yeur wnlten stalement thal yml cantinuously held the required number of shares for (he one-year period as of the
datz of ihe stalemant: and

{C} Your written statement that you inlend lo conkinue ownership of the shares through the date of the comgany's annual
or spacial magting.

(c) Question 3 How many proposals may | submn? Each shereholder may submit ne more than ang proposal to a
company far & paricular shareholders' mesting,

(d) Question 4 How long can my praposal be? The proposal including any accompanying supporing sistement. may nal
excead 500 words

{ej Questror 3: Whal s the deadling for submitung & proposal? {1} If you are submiing vour proposal for (he company's
annuzl meeling, you can in mast caseas find the deadhng in lasl year's proxy statement. Howevar, if the comgany did nat holkl
an annual meeting last yaar, or has changed the date of its meeting (or this year maore than 30 days from last year's meeting
you gan usually find the deadfing in one of the company's guarterly repors on Farm 10-0 {§249.308a of \his chapter), or in
shareholder reports of investment companies under §270.30d-1 of this chapter of the Investment Company Acl of 1840, In
order lo avoid confroversy. sharsholders should submit their proposals by m2ans. inchuding electronic means., thal permit
them 1o prove the dale of delivery.

{£) Thiz deadine |s calculated in the loliowing manner if the proposal Is submitied for a regularly scheduled annual
meating. Ths propoesal must be recewed at the company's principal execulive offices nat less than 120 calendar days befars
the date of the company's proxy statement released ta sharehaldars in cannection with the grevious year's annlal meeling.
Haoweyer, if the company did not held an annua| mestng the previous year, or if the date of this vear's annual meeting has

htps wkls Boff gev/eg-bwifeelneve EC FRYgp=ABI0=s22acee 142bhRabBdn T 8306 0ehSd Aiame=iruadr=nl | 7 4 2404r=PART A =HTMIL#5217 4 240 bods
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bean changed by more than 30 days fromt the dale of the previous year's meeting, then the deadling s a reasonable time
before the company begivis to onnl and send ils proay materlals,

(3} I you gre submitling your propasal for a mezeting af sharehaolders other than a regularly scheduled arnpual meeling,
the deadiine is & raasonable tme before the company begins ta print and send ils praxy materials,

{F) Duastion 8 What if | f2 1o fol|low one of the eliglbility or procedural renuiraments explained in arswers 1o Quastions |
thraugh 4 of this section? (1) The company may exclude your proposal, but only after it has nolified vou of tha problem, aad
you have failed adequately ta correct it, Within 14 calendar days of raceiving your proposal, the company must nakify yol in
writing of any pracedural or eligibllity deficiencies, as well ag of the time frame for your response. Your response must e
pastmarked, or lransmilted electranically. ne laler than 14 days from the dale yvol recsived the company's nolifcation, &
campany need nol provide you such notice of a deflciency if the dahiciency cannol be remedied, such as if you (31 1o submil a
praposal by the company's progerly determined desdine. |i the company inlends to excluds the proposal, iLwill Iater have to
make 2 sibmisslon under §240.14a-8 and pravide you with 2 copy under Question 10 bealow, §240 14a-B{)),

{2} I yau fail in your pramise (o hold the required number of securiies hrough the date of the meeting of sharshalders

then the company will be permitted to excluda all of your proposals fram its proxy materals far any meeling keld in the
following two calendar years,

(9) Queshan 7: Wha has the burden of perslading the Commissian or its staff that my proposal can be axcluded? Excepl
as otherwise noled, ihe burden is on the company to demanstrale that iLis entitled to excluds a propasal.

{h) Question B' Musl | appear parsenally at the shareholders' mesling lo present the proposal? (1) Either you, ar your
representative who is gualified under state [aw to prasent tha proposal on yaur behalf, must altend the mesting lo present the
prapasal. Whether you atlend the meeling yoursell or send a guatiiad representalive lo the meeting in your place, you should

make sure thal you, or your representative. follow the proper state law procedures for altending the mesling and/or presenling
yaur proposal,

[2) 1 the company holds its sharehalder meating wi whale orin part via electronic media, and the company perrits you ar

your represemalive 1o present your proposal wia such media then you may appear through elecivadic media rather than
traveling le the meeting to appear 'n persan,

{3} I you or your qualiied representative fail o appear and present the groposal, witheut good causs, the company will

be permitled to exclude al| of your proposals from ks proxy matarials lor any meslings Held in the allowing bvo cslendar
YIrAMS.

(i) Queshon 8 |f | have complied with the procedural reguirements, on what other Dazes may a cumpany rely o exclude

my propasal? 1) Improper undar state (aw |Fthe proposal 5 nol g prapar subject for action by shareholdars under e laws of
the junsdiction of the company's organization,

Moo= 1= pasacrar il ]) Depending on the sibect maller, some proposals are hel considersd prOper under siake daw | they wowld
De inding on the cormpany i approved by shareholders . |n ouwr expenange. most proposale thel are caslas recommizndabons or
requasts tnal the board of dirsclors take specified acton are proper under stale law A-cordingly we wil @ssuma thal a Lroposal drahed
4% 8 [BCOrmEndauon or sugaeshon s progsr Unless the company demonsirates oflierviga,

(2] Violation of faw |t the proposal would, IFimplemented. cause the company taviolale any stale, faderal or foreign law
o whichitis subject,

Mame 79 maaamrars (1H2) We wll nolapply thes bass for exslusion to parmil exclusion of o proposal on graunds Had ([ weuld viglale
forzagn faw o compliance with the Foreign las would resull i g violation of 2y slate or federal law,

(3} Vinfaton of proay rufes If the proposal or sUpparting stalement is conbrary te any of the Commisston's proxy rules
roluding §240.14a-8_ which prohibits materially lalse or risieading statements In groxy sohciing malerals;

|4} Personal grievancs: speciat witeres!. |f the proposal relates lo e redress of & personal claim o grievance againsi the

Fompany ar any ather persan or it it |s designed to result in & benefit ia you orio further a personal interast, which is nat
shared by the other shareholders at large, .

(3) Refsvanca: IT (he proposal relates 1o operailans which gcoount for [essihan 5 percent of the company's tola) assals at
the end of its most recent fiscal year, and for less than 5 pereent of its nel earnings and gross sales for ils most recent fiscal
year, and |s not etherwise significantly related to the COMBaENY's businass

(8] Absence of power'authanty. If the tompany walld lack the power or authonty o implement the proposal,

{7) Managemeni funchons. If the proposal deals with a matier relating 1o the company's ordinary business operations

(8] Dirzctor electinns: |f the praposal
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(11 Would disqualify 2 nominee who s standing for electian

i) Would remove g director from ofice befare his or her term expired;

(Ik) Queesiians lhe competence business jidgment, or characier of one of more nominess or directors

{lv) Seecks toinclude 2 specific individual in the company's proky materials for eleclion to the board of direclors, or
(v} Otherwise could affect the culcome of the upcoming election of directors,

(2} Conflicts with company's progosal. IT lhe propasal directly conflicts with one of the company's own proposals to be
submitied ta shareholders at the same meeting

Moe ta rarearas {INS) A company s submisson lo the Commission undas ks sechon shauld specify the prinds af conflat with the
company's proposal,

(1) Substantially implementad I Ihe company has alieady substantially implemeatad the proposal;

More 1o Feazsrsrd (10) A company may esclude a sharshaldsr proposal that would pravide an advisory voie ar ssek fullre
advisary voles o approve the compansation of executi ves as disclosed pursuant to ltam 402 of Ragulation S-K (5228 402 of this
chepter) or any succassor ko Hem 402 (8 ' say-on-pay vole™) or thal relales to the frequency of say-an-pay voles, prowided that in Ihe
mosl recent shareholder vole required by §240 14a-21(b) of this chapier a single year (L anz twa, or thres years) received approvs
af a majonky of votas cast on lhe maltter and Lhe company has adopled & palicy on tha frequency of say-on-pay voles thal s conssiem
with tha choice of the majarily of vates castin the most recent shareholder vale required by §240.14=-21(b) of this chapter,

(11} Dupfication: If the propasal substantially duplicates another prapozal previously submitied to the company by another
proporent that will be included in the company's praxy materials for the sames meeting;

{12) Resubiissions: | e proposal deals with substanlially \he same subject matler as anolhier proposal or proposals
that has or have been previously included in the company's proxy malenals within ihe preceding 5 calendar Y28, & Company
may exclude L from its proxy materials for any meeting held within 3 calendar years of the |ast ime it was haluded i the
praposal raceived:

{1y Less than 3% of the vole if proposed once wathin the preceding 5 calendar years:

{ii} Less than 6% of the vate on its last submissian {0 shareholders it proposed wace previously within the preceding 5
calendar years, or

fiin) Less than 10% of the vote on is |ast aubmission \o shareholders If proposed lhree Uimes or more presqously wilkls fhe
preceding b calendar years and

113 Speerfic amounl of dindends: Il the proposal refales to speofic amounts of cash or stock dvidends,

(j) Quesitar 10- What procedures must (he company follow i it inténds 0 exclude my propasal? (1) If the company
inlends to exclude a proposal from its proxy matenals it must file ts réasons with the Commission no fater than B0 calendar
days before it files s definilive proxy statement and farm of proxy with the Commissian. The company must simultaneous|y
provide you with a copy of its submission. The Commission staff may permit the company (o make its submiasion later than
B0 days before the company files its definitive proxy statement and form of proxy, if the company demanstrates good cause

for missing the deadline
(2} The company must file 5.2 paper capies of the fallawing
ilj The proposal-

(1) Ancexplanation af why the company believes thal i may exclude the proposal which should 1 possible refer ta the
most recent applicable authenty such as pror Divisian lellers isseed under the rule; and

(i} A supparing opinton of counsel when such reasons are based on mattars of state or forsign law.

{k) Question 11 May 1 submit my own statement to the Commission respanding to the company's arqumanis?

Yes. you may submit a response. but it s not reguired. Yau should try to submit any response to Us with 3 copy 1o the
company, 25 soon as pasaible after the company makes (is submiission. This way. the Commissian staff will have time lo
consider fully your submission before it issues its response. You should submit six paper copigs of your response,

{1} Question 12 |l lhe company includes my shareholder proposal in ks proxy materials. what infermalon about me must

tnclude slong with the proposal itse|?
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{1) The eompany's proxy statement must includs your name and address, as well as the number of tne company's yiting
securil&s thal you hald, However insiead of providing thatinformalion, the campany may instsad Include a slatement thal it
villl provide the information to sharsholders pramptly upan recelving an aral or writien reguest,

{2j The campany s not responsibile for (he contents of Your propasal or supporting statement.

{m) Ougston 73 Whal can ) daif the company includes n fts proxy siatement reasans wihy it balizves sharsholdears
should not vote in favar of my prapasal, and | disagres with some of its stalemants?

(1} The campany may elect 4o include i its proxy slatement reasons why |t balieves sharehalders shauld vole analnsl
your proposal The company is allowed o make arguments reflecting its own poinl of view, just as you maY EXPrEss your twn
point of view in your proposal’s suppoarting statement

(2} However, if vau belisve that the company's oppositlon ta your proposal contains materially false or misleading
slatements thal may violate our anti-lraud rule, 5240, 142-2, you should promptly send 1o the Commisslon staff and tha
campany 2 |eller explaining the reasans for your view, along with a capy of the company's statements upposing your
propozal. To the axtent possible, your letter should [rclude speoific faclual infarmalion demanstrating the fnacturacy of the

campany's elaims. Time permitiing, you may wish to try (0 work out your d|\ferences with the company by yoursell befare
eontacting the Commission slaff

[3) We require the company ko send you a copy of lis statements oppofing your progosal bafare it sends its Broy

malerlals, sa thal you may bring o our attention any malenally false or misleading statsmenis, urder the fallowing
Umgframes:

(13 If aur no-actan responss requires that you make revisions o your propasal or supporting sialemenl &5 a canglibian o
requiring the company toinclude itin its proxy materials, then ihe company must provide you with a copy of its opposiion
statements no laler than & calendar days aftsr the tompany recel/es a copy of your revised propasal ar

(il In all other cases the tompany Inusl provide you wilh & capy of its opposition statsments fe later than 30 calendar
days belore its fles definilive coples of ils provy statement aod form of proxy under 5240 14a-E.

|63 FR 28118, May 28 1499363 FR 50622, 50527 Sepl, 22, 1998 as amentded al 72 FR 4168, Jar 20 2007 73 FR T456, Den 1
2007, T3 FR 977 Jan 4 2008, 76 FR 6045, Fely, 2, 2011, 75 FREGYA2 Seol, 16 207114]
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benaficial pwnar is eligible fo submit & proposal undar Rule 14a-8

1. Eligibility to submit a proposal under Buls 143-8
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To bz gligible to submit 2 sharshoider propesal, a sharsholdsr must have
continuously held at least 52,000 in marksr valuz, or 1%, of tha company's
securihies eptitted to be votsd on the proposal at ths sharehslder mesting
for at |2ast ons yaar s of the date the sharzholder submits the proposal.
Tha sharehnlder must also cantifus to hold the required amount of
EeCUrifes thraugh the date of the mezting and must orovide the company
wikh & writren statemant of mtert to do so.l

The skeps that a sharsholdar must take to verity hiz or her eligigility to
subiiiz a proposal dzpend on fhow tha sharehalder owne tha securities,
There are bwo types of security holders in the U S, - regratzred oviners and
bunzficial owners,2 Ragistered owners havs 3 diract relationship with tha
Issuar becauss their pvwnership of shares is listed gn the records maintainesd
by the issuzr or {ts transiar agent. If a sharehalder is 5 registarad gwner
the company caa indepzndently confirm that the sharcholdar's haldings
=atisfy Rule 14a-8(b)'s eligibility raguireimsant,

The vast majority of investors in shares ssued by U.5. companizs, however,
aré baneficial ownérs, which means thac they held their s2ouritias it bogle-
entry form Ehrough a securitizs intermsadiary, such as a broker or a bank.
Benaficial pwnzrs are sometimes refarred to as ' skreat nama" holders, Buls
14a-8(b}2){i) provides that a benzficial ownar can pravide proofl of
menership to support s or har eligibility to subrmit a proposal by
submitting a writler statement “from the ‘record’ holdes of |tha] seruritias
(wsually a broker o bank)," varifying that, at the Lime the RIOposs| \YaS
submritted, the sharetiolder held the regquirad amount of soouritfey
conuruausty for at lzast ane year2

2. The role of the Depository Trust Company

Most largs W%, brokess and banks Coposit Lheir customers’ secyaities with,
angl hold thuse securities through, the Repository Trust Compzmy T T
registerad clearing agency acting as a socurities canository. Such brokers
and banks are giten r=ferred to as "partizipants” in BTCZ Tha nameaof
ihasa OFC participants, howvevar, da not anpear as the registered nwners of
tha secunbies dzposited with DTC on tns het of sharehalderss maintained iy
the company of maee typically, by its transfer agent. Rathsr, DTCs
nommes, Cede & Co,, appaars on the shareqaldar st as tha sols redizstereg
owner of securities daposited wich DTC by the BTC perticipants, A compeany
£an requast from DTC & "seouriii=s pasbion bsbng” &3 of & spacified date,
wihich identifies the DTC participants having a paesition In Lhe compary's
securities and the number of securitizs held by zach OTC parlicipant oe that
ihaie, &

3. Brokers and banks that constitute “record” holdars undsr Ruje
14a-B(b){2)(7) for purposes of verifying whether a beneficial
owner is eligible to submit 8 proposal under Rule 143-8

tn The Hain Calastial Group, [Ac (G, |, 20083), we oak the position that
an Introducing broksr couid be considared 2 ‘recard” haldsr for purposss of
Rule 14a-8(0)/2){1). &n ntroducing broker is @ broker that #MGagas in salss
-and other artivities involying custormar Lostact, such as opening customear
2LC0UNts and eccepiing custormer ardars, Gut is fot permitied o maintain
custady of custemer fands and secunties, Instezd, an sntroducing broker
gngages anothar brakar, known 23 a "cl2arine broker” to hold custody oF
chent fundz and sscurities, to clear and enecyte chztemeEr trades, and to
aandle other fuactons such 2s Issumng confirmations of custamer trades and
tustameas accoont statemenss, Clearng broksrs gensrally 2r= DTC
oarlicipants, irtredusing brokers aznarally are mot, 43 introducing brokers
Jenerally ara net DYC particicants, and thersfore typically da nac gaop=ar gr
LTC's s2cunties ous fion kst ag, Hain £afastial has reguired companizs Ly
hlps fware sec gavinizrpsdagalictsib4F him
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pErhripant’?

The =taff will grant no-action relsf to a tompeany an the Gasis that the
shareholdar's proof of cwnzrship is nat from & OTC Earbcipanl only
the company's notice of dafact describes the requirad proof of
Qwnershiz 1 a manaar that is ronsistent vith the guidancz saatainzd m
this bulletin, Under Rule 143-8¢FY 1), the sharahalder will have an
QPRRITUNItY 0 oBtain the requisite proof of ovinership after receivins the
notice of dafsct,

C. Common errors sharahalders can avaid whan submitting proef of
ownership to companies

In this sechion, we descibe bwn comman errors stiareholder: make Whsn
submitting proaf of ownership for purposes of Ryle i4&-B(B)(2}, apd we
provide guidance on how ta avoid thess errars,

First, Pule 14a-8(b) requires a shareholdar Lo provide proof of owaership
thai hs or sh= hias ‘continuousty haid st deast 52,000 in market vales, o7
1%, of the camzany's securitles entitled to he voled on tha proposzl at the
meeting for &t least ong vear by the date vou submit the oroopsat”
(emiphasis sdd2d) 18 We nate that many proof of gwnership lettess do not
satisfy this requirement becauss they do not verify the sharehaider's
beneficial ownership for tha entire Ghe-year periad preceding and including
tha date the proposal is submitted, In some cases, the latter speaks as of 2
date befare the date the proposad is submitied, thereby leaving = gap
berviezn the date of the verification and the cate the proposal is submitlad,
In fither cases, the Ietier speaks as of a date afrer the date tne proposal
WS subivitled hut cavers @ period of anly une yaas thus failing to verify
the sharehoidars henaficja ownership over the recuired full ons-vear
perind oreceding the date of the prososal’s sibrmiss|an

second, many letters fail to canfivy continuoys sermshin of the securitiss.
This can Goour when & braker or bank submits a deiter Lhal confirms the
sharehaldor's Bansficial ownership only 2s of a spacified date but omits any
refergnace 1o fontinuaous ynership fur @ ons-vear pongd,

W2 rzcoorize that the requirements of Ruls 143-B(b) are highly prescaprive
end can calse nconvenienca for sharehaldars when submithing proposafs,
Atthodgh our admirstration of Bule 143-8(b) is constrainad by the terms of
the rulz, we balisve thae sharelislders can aveid the twa errors Fighlighted
gbove by arranging to have thair oroker ur handk zrovide the reguired
vsrification of ownership as of tha date they plan to submit the ploposal
ustng the following format:

i -

Az of [darz ihe proposal is submitied ], [ranis of sharehokda-)
held, and has held continucustly for at least ane Vear fnumber of

szcurities] shares of [comoany nama] [ciass of sezdritizs |, LL

As discusses atove, a shareholder may also need o provide § separats
wiitten siztameant fram the OTC pArKicipant through which tha sharehalder's
sELUrities ars held # the shareholder's Groker or bank iz ngt 2 OTe
paErmicipark,

D. The submission of revisad proposals
On accasion, e shareholdar will r2viss a propasal afrer sUubmiting it =y 2

comzany, This s2ction adiresses guastions we hays FeCc=ivan ragsrding
Favisions te 3 grooosagl ar sUupporbing skatament,
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1. A shareholder submits a timely proposal, The shareholder then
submits & revised proposal before the company’s deadline for
receiving proposals, Must the company accept the revisions?

23, kn this siteation, we believe the revised proposz| ssrves as @
rzplacemant of ithe initial proposzl. By submitting & revisad propasal, the
sharshalder has effectively withdras n thea initia! propasal, Tharefors, the
sharaholder 1s nok in viclation of the ene-proposal Iimitation (0 Bule 1£z2-
8tc) 12 1F the campany intends to supmit @ ne-2ction reguest, it must do so
with respact to the revised proposal.

Wa racognize tnat in Question and Ansywer E,2 of SLB Mo, 14, we ndicaied
enat it 2 shareholder mgkes revisions to & proposal before the company
suomts ks no-action request, the company can chooss wihsther to accept
Lhe revisions. Hoviaver, this guidange has l2d soma companies to beligve
that, In cases where sharsholders attempt to make changes to an inltiat
proposel, the company is free twagnere such ravisions even IF the revised
groposal |3 submitied before the company’s deadline for receiving
shareholder propesals. \Wa are revising aur cuidarce on this issue to make
clzar that a company may notianors 2 revised propesal in this situation 12

2. A shareholder subrnits a timely proposal, After the deadline for
receiving proposals, the shareholder submits a ravised proposal.
Must the company accept the revisions?

Mo, If a sharehotder sUbmiis revisons to a oroposal after the deadiine for
TeCEnINg proposals under Rule 14:a-8(e), the company is not ragquired to
accept the revisions, However, | the company doss not accept Lthe
revislons, it must traat the revised proposal as a second proposal and
slibmit a nebice stating its intention ko exciude the revisad proposal, as
regquired by Rule 14a-8f3). The company's notice may cite Rule f4a-8{2) as
the reason for excluding the ravised proposal. i the company doss not
accept the revisions and intends to excluds the incial proposal, ic woukd
dlso need te subrmit its reasons for excluding the |nitial propasal.

3. If a shareholder subiits a revisad preposal, 25 of which date

must the shareholder prove his or her share ownership?

A sharanolder must prove ownership 25 of tne date the ariginal proposal is
subrmitted, When the Comm ssion has discussed revisions te propasals, 12 ¢
has not suggestad that 3 revision triggsrs a reguiremant o provide proofl aof
ownarship & secand timea, 4s outiingd i Ruls 14a-8(b}, proving ownership
inciuges providing a wntten statement that the sharsholder inteads to
continie ta held the securitigs through the date of the shareholder masting,
Rule 143-B{f)(2) provides that if the shareholder “fails in [his or ber]
prom|ze to hold the reguired number of sacurittes through the date of the
meeting of shareholders, then the company Wil b2 permitted to exduds all
of [the same shareholder's] proposals from its proxy materials for any
mezting hald in the following tvie calendar yvears " Wit these pravisians in
rind, we da nobintarpret Buiz 14a-8 22 régquirng addisisnal proof of
ownership whan a shareholder submitz a revissd proposal, 42

E. Procadures for withdrawing no-action requlests for proposals
submitted by multiple proponants

Wz have previouslty addressed the requiremenis for witharawing 2 Ruls
L4a-8 no-action raquest in SLB MNos., 14 and 14C, SUB No, 14 notes that a
campzary should include with 2 wshdrpwel fetter documentation
demanstrating that a shareholde: nas withdrawn the proposal, In cases
whare g prooeszs| submitkad by multiple sharshotdars 5 witadravin, SLE pla,
1=C stztas that, If each sharsholdar has desigaaed a |2ad ndividual to act

NLDs e BB goivinterps/lecal efail 14 Bm
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on 1ts behalt and the compzny is abls to demonsteace that the individual bs
sutnorized to a5t on bizhalf of al of the propansnts, the comtpany need anly
provide a leiter from that izad individual indicating that the lead individyual
15 withdrawing the proposal on behalf of all of the propanents,

Berausa there is no refief grantad by tie stafi in rasss whare & no-acoian
request is vilthdrewn foflowing the wishérawal of tha relatad proposal, we
recoanize that tive threshold for withdrawing a no-action reguest need nat
oe overly burdensome, Geing farward, we will process 2 withdravial reques)
If the company provides 2 lstter from the lead fl=r that includas a
representation that the |2ad filer is suthorized to withdraw the proposat on
Behali of each proporent identified in ths company's no-action request 45

F. Use of email to transmit our Rule 14a-8 no-action responses to
companies and proponents

T0 date, tha Division has transmitted Copies of cur Rule 14a-8 no-2ction
respansss, including copias of tha correspandance we hava received in
tonnzcfion with such requasts, by U5 mail to companies and proponents,
We also post our respanse and the ralzted corrasoondence o the
Commission’s website shortly after issuznce of our rEspanse.

In order to accelacate defivery of staff responses to comparias and
proponents, and to reduce our copying and postaae costs, garng fosviard,
WE intend to fransmit our Rule 14a-8 na-action responses by eniail to
companies and groponeits. We tharafare encourage Ltk companies and
Proponsnis 1o includs email contact information in any correspondenss to
each other and @0 us, We will use U.5. mail to tranzmit our na-action
TESRONSE Lo A%y company or proponent for svhichh we da not have email
contact snfermation,

Given the availability of our regponses and the related Lofrespondence on
the Commission's website and the requiremenl unders Bule 14a-8 for
Companies and propanants to copy cach other un correapandence
submitted to the Commissiors wa halieve it is Urnecoessary Lo transmil
copies of the related correspondarice along viath our no-achioh respense.
Thorefore, we intenid to transmin arly owr staff responss and npot Lhe
Correspondence wie réceive fram the partizs, We will contnue to post o the
Commission’s viebsite cooies of this carrespondance 3t the sawe time thal
WE post our staff no-action response

1 Sea Aule 14a-8(h),

2 For an explanatian of the types of share eWNEFship in the WS, san
Concept Relzasze on U5, Proxy Systam, Reinase Mo, 34-62495 (Tuly 14,
2010) [75 PR 223827 { 'Proxy Machanics Concep: Relzaza™), at Section 1A,
The term “beneficial mener does not have 2 umiasm meaning under the
Federal securities |aws. It has a different mzaning m ihiz bulletin as
tompared {o "bansficial ovwner” and "baneiicial ownarship” in Sectinns 13
end 16 of the Exchangs Act, Our wse of tne term 0 this bulletin is ninl
ingended to suggest that reqistered ownsrs are not baneficial DWNErs far
puirgoses of those Exchange Act prowisions. See Proposed Amendments to
Rule 1da-8 Under the Serurities Exchanga Act of 1934 Helating ko Proposals
by Sscurity Holders, Felease Mo, 34-12598 {luly 7, 1975} [41 FR 239324,
et n.2 ("Tha term ‘beneficial owner’ when tsed 0 che context of the orasy
Futes, and in light of the purposes of those FUles, may be interpreted o
have & broader maaning than it wauls for cestain ather DUrpose;s] under
the faderal secirities laws, such as reparting pursuant 19 the Wilkams
At
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3 IF 2 sqareholdar hias files & Seheduls £30, Schedilz 136G, Farm 3, Form 2
De Foem 5 orsflEciing oons r~h 007 kne renuh el armounst of shares, tnh
sharahulds: mey RE [roe -rn:'ahm By subiernitting & & LOmy Tl
Flings end proavid na tna ¢ Jd'.,lclrm' infrmation tiral s desonhes = Ruie
idn-2igdin)

8 &1C holds cha guposted s2ourmzs N fungibe pulk” meaning thar biars
wre no spzaifically idestifjable sharss dinsetly cvined by the DTC
particpents. Rechsrn 2aci DTC particpsnt holds 8 pec rets interest or
posibion i1 ihe aodrs0ate Aumner of siares of a parbcular (ssUes hzld &

07, Corrazozndingl “ Zach costomsr of a 0TS pertanant - suth a3 ar
inGividuzl inyesior - onz a oo (8% inizrest in Ehe sHares \n which She 070
participgant fezs 4 pro r‘:‘;f' megresh, S5 Provy Mechame: Cohcept Reizate,
=f Sectian [[-B 2.2

S Sez Exchents dct Buls 1740-8,

8 Sa Mst Czpital Rule, Belaass Mo, :-1 LS (May. 24, 1993 [37 FR
SGE73F ¢ Met Capital Ruis Releasa™), at Secticn [1C.

L See KBR fnr. v Chevedden, Civil Aot Na. H-11-0108, 2611 U3, Dis.
LE¥LS 384310, 2011 WL 1253511 (5.0, Ter Apr 3, 2011); Aoschs C‘-."-.J',U_ t)
Cheveddzn, 798 F Supp. 2d 722 (5.0 Tov, 24100 In both casss, tha court
tonclaced that g securitizs intgrmadiary wasnob g resord holdar for
purpsas of Rul—'* t2a-8ik) because it did not appsar on & izt of the
ComMpary’s non-nbisciing bensficial ewners or on 2ny OTC ssourinss
pozition ating, nor w835 the ints med|ary g OTC parlicipant.

8 7ecnne Corp. (5ept. 20, 1938,

2 11 addition, i= the shareholders hroker is an intrtducing rraler, tha
shareholler s & count statemants should tneluds the cl2snng brozer's
dentity aind telsshoneg numben S22 et Capitat Rule Balzase, al Section
e i Tne gleansng broker wal| gensceliy be g RTC participant,

10 gy plrposss of Fule 3d3-di9), tn2 submissivn cate of a oraanzgl will
gEn=rals precads e compang's recsipt date of the proposal, absent the
use of slactienic of el mzans of sama-day dellivery.

L Faiz formzet s ascearatle for parposes of Rob: 14=2-8.59) but it i5 not
mandatory o extlasve

12 5 suTh; It 1= no

t £ aprists for 2 cumpary uoossnd g polics U* defzet far
mulltipls proprszis u

a6

ngsr Pule 145-8(c) unnn receiving & revised praposal,
13 Thiz posiiion v ool oo 3l proposals submittend after an mitizl proposs)|
but befere the company's deadiins for recaivilio goposals, rsoardess of
wieiher they ars saglichy lazalad 25 revisions® to & initial giopasal,
Unless bie shasenotider sfrmatively (ndwates 50 mibesat o aubmiz & sequns,
Sctiiana nrooasal for aoluson i1 Ge company’s gravy matsrlaiz, 1a4sak
La32, ke company muast sgnd e shzaraholder & notlos 27 defsct parsuant
In Ruls L5=-50F) 1) if it Intand2 to excluds eithoy propesat from i:.s gy
matarias 0 orshance on ®uls ba-8(c). o hght of thiz guidance, wite
TERDELT THOCGR0E3E Or g sians recsiued tu-n;}“f— i "I’1F_|a|'|",-' 5 d:gsﬂm oot
subrmigs or, w2 valing lonpse follew Lepme Chossepzan Co. iMar 31 2011
and otner ortr 2ie2f no-actor dsiisrs l.ul||1_h we topk the visw 13t a
proposd] wolld viglate bhe Huls 1--=--Su:] anz-ariposal Bmikstion if such
Eroposal it subatad to 3 somuany after the company fes eiEnsr submities
& Rug tg2-8 nuo-acton m2a095t b av.r_'.-\ £ 21 earhsr prepodst sebmitted T-,s
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5. Securihes and Exchange Commissio

Division of Corporation Finance
Securities and Exchange Commission

Shareholder Proposals

Staff Legal Bulletin No. 14G {CF)
Action: ifhllzarion of CF Staf Legst Balletin
Date! Criobzr 16, 7013

Summary This staiv |=g=t bull=zin provides

COMmpaniE: N
sharehaldsrs regamding Bule 3da-& gndar L '

a3

Supplemeaniary Information: The ~=--==--|r::-r-a~_'- n s b

e stiews af the Hyision of Co pordelan Fimeas (tre " Elvismat i, Ths

i

DL ELT net @ iule, roddistion oe =,L~=:1=.-'--'-:::.' of tno Secenbes ang
Fer haia Commiisslan (the "Commazsion" ), Fucktier ths Commission nas

NN sppra YOG disapnrdyert s content
¥

Contacts: For furtnst informansy, plasss cantact the Dvisois
_-_.: |-|r- celllng 1202) 55 L-3500 ar by sulimitk g a b Pasnd

i+ hitkps: /e, sec,.qov/forms/corp_fin mterpretwe

nisr Solh

FEdiiast

A, The purpose of this bullatin

This GuWtstn |5 part of 3 conbiu e 500 by the DiYizien ve grevige
GIHEENICS LG MR Eant 15548 .-|-=.- 3 Umder Enchanns A Ruygle 143-3 .
oI Elly, this hultss)r Conizins iInTarmzbon resardine
L fgigiis mas can travicleE vroof ac awa2eshis ind e Beplde 1 85309013
L W= Ty T prEVICeE LBrool O aWii2rakes Uade  f LN I IR ol i
201 TR pUFLiDs F s rTyin g wneEitisr a banefizial owner = saobie
Ly i - g S8l uncer Buls !{_‘a-j"l
VOIS siEm e inowmnch oM EMIES ch Lda |'|-r:_i|'-'.. O ae=nes af g valllirs
o ey S o L [ B I AP 'IF—:"}in.:::,' Tar He B yvaar gariod seauired oids
i'Z:!|_' | "'.‘1'|51":5.'. Bra
« Thz Usk of wabslis rerctent23 i proplsalz aps suspiiting
LPsFamyEnEs
~ a0 CEn Tn Haditang) ginarce i':'-f.-".-l'-il'.-.'- Rtz ldg-t A et R TR TN
biglresins-tHar are avalabla on thz © TS S 8

- ahsora SLB No, 14 SLB
MNo. 144 SLE Mo, 14B S1LB ND: 14C SLB No. 140 SLB Mo, 14E 2+ SLB
No, 14F

B. Parties that can provide proof of ownership under Rule 145-8(t)
(2)(i} for purpeses of verifylng whather a benaficial owner is
eligibie to submit & proposal under Rule 143-8

1, Sufficiency of proof of ownership letters provided by

affiliates of DTC participants for purpeses of Rule 142-3{b}(2)
(i}

NEEE ek Een 0oy mieps lenar ofalo 4o At



sharanalder Fragosals

To be clgiblz te subirm: 2 praposal under Rulz 143-3, 8 shareholdar musk,
ammong other things, provide documentation evidensing that the
starcholder has continsously beld at I2ast £2,000 in market valug, o 1%,
of the company's securities entitled to be vated on the propassl at the
shareholder m=aating for at lzest anz vear as of the date the sharshaldsr
subrmits the proposal. If the sharsholder is & Benaficial owner of tha
eecuritizs, which mzans that bne securities zre hald in Bk -aatry forrm
throuah & sacunszs mtermediary, Rule 15a6-B{0)(2)00) provnides that this
dacumentation can be is the form of 2 *wrtien statement from the ‘racard’
halder of your s2curities (usually & broker or bank)..."

in 5LE Mo, 14F, the Givison describad jbs view: that anly securitias
iniermediaries tnat are participants in the Deposilory Trust Cempany
("OTC"} shou!d be viawed as "record” holders of secunities that are
fzposited at DTC for purposes of Rulz 143-8(b}H 2}, Therefare, @
heneficial owner must obtain 3 proof of ownsarship letter from the DT
participant thraugh which its securitizs are held a: DTC in order to =aL5hy
Lhe proof of owneiship requicemants in Rule {4a-5.

Bunng the most recen: proxy Seascn, sonie campanies guestionad ths
sufficizncy of proof of ownership iattors from entities that were not
themselves DTC parbicinams, but were affiliatzs of OTC partizipanis 1 By
Jirtue of the aifihate relatianship, we believs that a securitios intermeadiary
nulding shares throsgh its affiliated DTC particpant should be in a pesition
Lo werify its custome-s ownzsrship of seocusities. Accordingly, we are of tha
v thal, for perppses of Rula 138-5008)2)(11, & prool of owurership leltar
irors an affidizte of @ DTL parlicipant salisfics the 1equiremen;: io pinyide &
proof of ownershin letler from a DT patlicipaat.

4. Adequacy of proef of awnership letters from securities
intermediaries that are not brokers or banks

W= underskand that thore are circamstances in which securities
Intermediaries that are not brokers or banks maintain securities accounts 11
the ordinary course of thelr business, A shaeholder who holds securities
throush & sacuribss inkermiediary that is not 3 broker or bank can satisfy
Bulz taa-Bs documentabon requiremznt by submitting a proaf of
ouwnership lestar from that securitiza (ntermediary. 2 IF the securitios
Imtermediary is not 2 DTC narticinant gr an affiliate of a BTC pariicipant,
than the sha:shalder will also naed to abtain 2 proof of ownership letoer
frem tha DT participant ol an afiiliate of a DTC participant that can varify
the holdings of the securitizs intermadiary.

C. Manner in which companias should notify proponents of a failurs
Lo provide proof of gwnership for the one-year period required
under Rule 143-8{b)(1)

&5 discussed in Section C of SLB M. V4E 2 common ereor in peoof of
owngrship letiers is that they do nol verify 3 proponent’s beneficial
owmershig for the entire one-year period precoding 2nd inclugding tha dats
the propasal was submiited, 25 radquired &y Buls 14z-8(B¥ 1} In sorme
rases, the letter speaks 85 of a date defore the date the proposal was
submitted, theraby izaving a gap between the datz of verification znd the
date the preposal was submitied, In othar cases, the |stter spaakd ac of 2
dats gfter the date the oroossal was submitted bul cavers a periad af anty
one yean thus failing Lo varify the oronarent's benefidial ennershic over tha
reguered full one-year period preceding ihe date of the proposal’s
subimizsinogm,

Lindar Rubs 143-8(7), if & oroponant fails b fallow ans of tha aligiksiliby o
procedural raquiremants of the rulz, & company may excleds the oroposal
only iT it nobifies the orapanent of the dafzct and tha propansnt fails ta

fiftps | ety sBE garainiergslagalicfzibi4g, htm



correct |f In SLE Moo 14 and SLE Mo, 148, we explainad that comtpaniaz
Should provids edsguate detai! about what a proponent must o ta remedy
=fl el gibtity ar procedural dafacts,

We zre concerned that companies’ rolices of defect are Aol edeguately
descrizng the defecls ur explaining what & proponent must do to remady
gefects in proaf of gwnership iotters, For exampis, some companias’ notices
of defect maks no menzion of the gap in the period of awnership covered By
the proporent's praof of cwnarship fetter ar other sperific deficiencies that
the campany has idzntified We do not belisves that such notices of defact
gerys the purposs of Rule 14a-8(F).

Accordiagly, going forward, e Will nat concus in the exclusion of & proposal
undsr Rules 14a-B(b) 2nd 14a-5{F} on the basis that g propanant's proot of
ownership daoss not cover the ons-yvaar pariad pracediag a2nd including the
dale the propeszl s submitted unless the company provides = notice af
dsfzcl Ehat identifies the specific date on which the proposat was submitted
and axplains that the proponent raust obtzin a new proof of ownership
lztker verifying conbmuous avwnership of the requisite ameunt of sscuritias
far th= one-yazr peried preceding and including such date ta cure the
defect, We view the proposal's date of submissien as the daze the proposal
I3 postmarkad or transmitted electronically. Identifying in the notice of
dzfect tne specific date on which the proposal was submitted will halp &
proponant hetter undsrstand how to remedy the defacts desrrbad aboye
and vl be particularly helpful in those instarces inowhich it may be ddiculr
for 8 propopent to getermine the date of submission, such as whan tha
propozal is not postmarked on fhe samea day it is placed v the mail. In
adilition, comparizs should inclede copias of the postrark ar evidence of
electranic ransmission with therr ne-actian reguests,

D. Use of website addrasses in proposals and supparting
statements

Retently, a number of proponents have Includsd in their proposals oron
their sypporting statements the addresses to Websites that provids more
infnrmation abees ther proposals. In some cases, companies have SoUght
Lo exchide 2lthar the wabsite addrass ur the entire propasal due (o the
refererce to the v=bsite addrass,

It SLB Mo, 14, we explained that 2 reference o 8 wehsite addrass in a
gropesal dozs not raise the concerns addressed by the 500-word limitation
17 Rule 143-8{d}. W2 conbinuz to bz of this view and, accardingly, ws will
contindz to count a website address as ona word for purposes of Rule L2a-
8{d). To the axtant that the company seeks the exclusion of 3 wabsite
refarence in 8 preposal, bui nat the propesal itsalf, we will continua o
follow the guidanca stated in SLB Mo, 14, vituch provides that references to
website addressas in proposz's o supporting statements could be subject
to exclusion undar Rule 14a-B(7)(3) iF th2 informatian coantatned on the
websife 13 materizlly fzise or musleading, irrelzvant to the subject matter of
the propesal or othe-wiisz in conktravenilon of tne proxy rules, ncluding Rule
i53-3.2

Infight of the garow g intersst in ncluding refersnces to website sddresseas
In orososalz and supporting stataments, we ars providing additionat
guidance an the eppropriate use of website addresses in proooszls znd
SUpPoring sistements .2

1. References to website addresses in a proposal ar supporting
statement and Rulz 13a-8[i){2)

AETErEness 1o yabsites in 4 pruposal or suoport Ng statemant may raisa
concernz Under Rule 142-8 003 In SLB Nz, 143, wa giaked that the

hittps s sec.goy rarps:lzgal'cisib 14g him

35



| ki snarehsider Proposals

=atlusion of @ proposal undar Rule 143-8(1)(3) as vague and ind=finite may
be appropriate If neither the sharsholders voting on the propasal, or the
tompany in imiplameanting the propasal (if adopred), would bz a2ble to
detarming vith 2ny reasanable cerainty xactly what actions or measuras
Lag proposal requires, In evaluating whether a proposal mav ba excludad
on thiz basis, we consider only the information containes in th= proposs|
znd supporiing statement and detarrmine whathar based on that
Information, shareholdars and the compary can detesming what actions the
proposal seals.

if 2 proposal or zupparting ssatemen: refers 1o a website that providas
infarmation necessary for shareholders and the comparny Lo ondarstang
with reasonabls cartainty exactly what actions or measures the proposal
redquirss, gnd such information is not alsn containad 4 the proposal or in
the supporting staizmeant, than we balisve the proposal would raiss
concerns under Rule 148-9 and would be subjact w0 exclusion updsr Rule
143-8(i1{3) a5 vague and indefinits, Sy conirast, If sharsholders ancl the
company can dnderstand with reasonable certainty cxactly what agtions or
measures the proposel reguiras without revigwing the information providad
e the website, then wa belizve that the proposal would not be subject o
exclison under Rula 14a-8{)(3} on the basis of the referance to Lhe
wabsita address. In this case, the information on the website anly
supplaments the infarmation contained in the proposal aad in ths
supporling staternant,

2, Praviding the company with the matarials that will be
published on the referenced websits

W recnamize that if & pranesal references o wiebsite that s not operationzl
2L the time the proposal i submittad, i will be impassible for 3 COMpany or
the staff {0 evaluate whether the weabsite reference may be exduded, T
bur vizw, a referance (o 8 non-operational yzbsite in a preposal or
suppaiting statermnant could Sz ercluded undar Rula 145-5(i}3) as
irrelevant io the subfeci matter of 8 propasal. We understand, nowavar,
that & proponent may wislh to indud2 3 referencs to a website coataining *
mformatian related to the propossl but wait to activata the website until it
hecomos clear that whe propesal will bz incluged 10 the company's proay
materizts. Therefore, we will not concwr that o reference 1o & website may
ba excludea az irrelevant under Rule 14a-5(1103) on the basiz that it is not
vet oparationzl ¥ the proponsnt, at the time the prososal is subnittad,
provides e companoy with the materizls that are intandzd far puslication
o the website and a repressntalion that the wabsite wilt bacame
operational at, or prior to, the bme the company files its definibve provy
makterials.

3. Potential issues that may arise if the content of a
referenced website changes after the propesal is submitted

o the gxbznt ihe nfermation on a wabsitz changes after subaniszion of &
propasal and tne campany belizves the revised information renders the
wabgise reference exciydable undar Rule 142-8, 3 company seaking our
concurranca that the wabsite referencs may be exclucdsd must submiz a
lziter oresenting its reasens for doing s0. While Rule 142-B(3) requires 3
company ta submik its reasons for sxclusion wisn the Commissians Ao lster
than BO calendar days before it files iis definitive pre=y materials, wea may
concur that the changes to the referenced wabstts constitute "goad cause”
mr ths cempany ta file its raasons tor excluding the wabsite refersnce aftar
ine B0-day deadiing and areni e company's request that the 80-day
requirgmzni b vaiyad,
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L AR enbty Is an affilats of g DTC participant T such antity diractly, or
mdirectly tireual opz or more intermsdiariss, cantrols or is contiallzd by,
or |3 under comimion constol Witk the DTS parmitigant.

L pyle 14a-8(b)2)(1} itself acwaolliedoss that the record holdsr iz "usually,
DUk fok always, a brokss of Bank,

3 Rule 145-0 prohibite statamients in prosy matedials which, &t the ome and
iy the light af the cireumstances under which thay are mads, are falzs g
rrislzading \With respecl £o any material fact, or which omit to state any
rmaterigl fFaet necessary In order o make the statemznss not f2ise oF
misl=ading,

d 4 wehsite that pravidss more inforinatisn shout 2 sherehoidsr aroposal
fay Constitlbe 2 prody salcitation uader the proxy rules., Accordingly, we

reming sharehbldars who elect te include vebsite addresses in their
proposais o camply with all applicabls rules regarding proay seliclk2sions,

Itp o vy, sec.gaviinterps) [Agalfefsin t4a, htm
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From: Delaney Greig <dgreig@share.cas
Date: Movemnber 17, 2017 at 9:19:26 AM CST

Ta: "Grimm, Cindy" <cgrimm @ti cam:>
Subject: [EXTERNAL] Shareholder propasal - proof of ownership

Dear Cynthia Gimm

Please find attached a letter from the custodian for OczanRock (Meritas SRI Funds)'s stock in Texas
Instruments praviding the requisite proof of ownership to support their sharehalder proposal filed Nov
3 2017. | have also reatiached the assaciated shareholder praposal for reference,

Regards,
Celansy Graig

Dealaney Gralg

Anglyst

ahareholder Associalion for Research & Education
E: dgmelgifmshars.ca

Ty +1-416-206-6463

wiww shara.ca



siate Blrzet Trug! Company Canatla

Slate Strem Fimancizl Cantre
I Aetelaide Steast East, Suite 1100
Toronla, Ontario MOC 364

Sidlestreer.com

RE: Texas Instruments Incorporated

ISIN: USBE25081040
CUSIPF B82508104

To Whom It May Concern:

Please be advised that we wish ta confirm 27,097 shares of the above security were continuously
beneficially owned by MERITAS U.S. EQUATY FUND far 3 period of more than one year (from Nov 3 2018

to Nov 3 2017), and held in the name of State Street Trust Lompany Canzada through the Canadian
Depository

MERITAS §).5. EQUITY FUND has the autharity ta vote thase shares at the upcoming 2018 annual

Beneral meeting of shareholders on the condition that they are still holding these shares as of the
meeting record date.

Please do nat hesitate to contact me if you Have any guestians.

Since rF."|'I|I',

oy,

Usman Ahmed

State Street Trust Cormpony Canada
20 Adeloide Street Enst. Suite 1100
Toronto, Ontarfo MEL 3GE

Gd7 775 5047
Uahmed2@statestreet.com

Inlomation Classificalion: Genanl



Movember 3, 2017

Attn: Cynthis Trochy, Secretary and General Counsel
Texas Instruments Incorporated,

12500 T| Boulevard, MS B85S,

Dallas, Tx 75243

Cear Cynthia Trochu;
Re: Shareholder Propasal for Circulation at 2618 Annual Geteral Meeting (AGM)

On behalf of OceanRock Investimenis Inc [Maritas 1S, Equity Fund] { QceanRock"), | am wriing to give
notice that pursuant to the 2017 Proxy Statement of Texas Instruments Incorporated (the "Campany™ and
Rule 142-8 under the Securities Exchange Act of 1934, Oceanfook intends to present ihe attachad proposs|

{the “Proposal’) al the 2078 annual meeting of shareholdars (the “Annual Meeting”). OceanRock iz co-filing
this Proposal with l=ad filer, Arjuna Capital.

OceanRack is the benefic/al owner of 27,097 shares af voling common slock (the “Shares') of the Company
and has held the Shares for over one year, |n addition, OceanRack inlends to continue i1s ownarship of tha
Shares through the dale on which Lha Annua! Mestling is hald,

The Prapasal is atlached. | represent that OceanRock or its aganliniznds to appear in persen or by prozy at
the Annual Meeling lo preseni the Proposal. | declare that Oceanfack has na "material interest” ather than
Ihat believed to be shared by slackholders of the Campany generally.
I hereby request that the prapasal and the enclosad supparling slatemant be included in, or altached to, the
management proxy clreular to be issued in respsct of the 2018 Annual Meeting lor cansideration by
shareholders. | further request that the proposal be idenlified on the Annual Meeting's farm ol proxy as &
matler to be voted for or against by the beneficial 2nd regisierad shareholders of the Company

| authorise Arjuna Capital to withdraw an our behalf if an agreement is reached.

Plzase diract all questions and comespondance regarding the Proposal to Delaney Greig, Engagement
Analyst, at the Shareholder Association for Research and Education, at;

SHARE - SBharehalder Assodiation for Research & Education
Sufte 220, 401 Richmond Street W, Toronto, ON, MSY 348
tel: 416-206-6463  e-mail dgreig@share ca

Sincerely,

Fredrick M. Pinto, CFA

Chiefl Executive Ofcer
OceanRock Investments Ine



Gender Pay Equity

Whereas:

The median income lor wamen working full time |0 the United States is reported to be 80 percent of thal
of their male counterparts. This 10,470 dollar disparity can add up ko nearly half a million dollars over a
career. The gap for African America and Latina women is 60 percent and 55 percent respectively. A the
owrrentrate, women will not reach pay parity until 2059. The World Economic Forwm estimates the
gender pay gap costs the sconomy 1.2 trilllon dollars annually.

Gfassdoor finds an unpeplained &9 pércent gender pay gap in the technology industry after stanstical
cantrols, noting “many tech jobs top the lst for largest gender pay gaps * Robeca Sam finds a 9 percent
pay gap for mahagers at semiconductor companies and a lower retention race for female managsrs than
male managers,

Inthe tech Industry, Mcknsey & Co. reports only 36 percent of women hald entry level pasitions and
female representation declines as job tite advances, wilh only 17 parcent in C sUike positions.

At Texas Instruments, 37.5 pereent of global employees are wamen, and woman account far only 26 5
percent of our firm's executives.

Mercer linds actively managing pay equity "is associated with higher current female representation at the
professional through executive levels and a Faster trajectory 1o Improved representation

Research fram argameations including Margan Stanley, Mckinsey, and Robeco Sam suggests mare gender
diverse leadership leads to better performance across metrics including stack price and retlirn ah egulry
Mckinsey states “the business case for the advancement and promokion of women is compelling.” Best
prackices 1o address this opportunity include “tracking and Bllminating gender pay gaps.” Mckinsey
reports 62 percent of companies report tracking salary gaps, y
Regulztory risk enists as Lhe Paycheck Fairness Act pends belore Congress. California, Wassachuserts, New
fork, and Maryland haye passed some of the strongest equal pay legisiation wo date:

The Wall Stsee! fournol reports, “Research attributes salary inequalities to several factors—from autright
bias towomen faling ko ask far raises.” & Harvard Unjversity economist concluded the gap stems from

women making less In the same fobs, &5 much as 40 percent of the wage gzg may be attrbuted to
discrimination.

Peer campanies including Iniel, Apple, Expedia, Adobe, Amazon, Miciosoft, =Aay, and boogls have
publically reporied and committed to gender pay eguity.

Resolved: Shareholders requast Texas [nstruments prepare a report, amitling proprietary information,

above and beyond litigation sttategy ur legal campliance, and prepared st raasonabla gost, on the
Company's policies ahd goals wo reduce the gendsr pay E3p-

The gender pay gap 1s definzd as the diference between male and female median esrnings expressed as =
perceniage of male earnings according ta the Organization for Economic Cooperation and Development

Supporting Statement: A report adeaquate for invesiors Yo 355e4s Texas Instrumant’s strategy and
perfarmance would |nclude the percentage pay gap between male and female employees across race and

athagity, includling base, bonus and equity campensation, pollcizs Lo address that gap, methodalogy
used, and guantitative reduction tarpets.
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Texas Instruments Pay Equity Report
{luir goal:

= Tlis commitied to paying all employees, mcluding wamen and mien, and minorities and non-
minorities, equitzbly. We take this commitment serlously, 3nd we are proud of the results.

Our policies and processes:

= Our policy is to pay all employees equitably, consistent with our Equal Employment Opportunity
palicy that prohibits discrimination in all terms and conditions of emplayment, inclyding pay,

*  Woe have designed into our annugl compensation review process checks and balances to
ensure that we pay women and men, 2nd minorities and ngn-minarities, equitably,

Gur robust compensation system actively looks for unsxplained pay
discrepancies and the reasons behind them. In addition, on 2n annual basis, we
2ngape outside experts to conduct a detsiled compensation analysis,

= Weoffer training to managers on non-discrimination and legitimate factors for
determining compensatioh, and we provide managers with market-based pay
range guidance that applies 1o all employees in the same job and isvel,
regardless of gender ar race.

1 There [s no single decision-maker for any compensation decision, as
recommandations made by firsi-lavel managers are reviswed by at least one
higher leve| business manager and the human resources manager.

1 MW disparities are found at any point during the review process, we explore whether
legitimate reasons, such as perfarmance or experience, stipport the difference; and If
unjustified, we make adjustments.

= Tl'scompensation system is therefore designed with multiple layers of oversight and review to
ensurs thal compensation decisions are fair.
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Sustainability: Employee well-being:
Pay and benefits

Toinnovale, grow and prosper, T1 must recruit and retain the best talent the industry has lo affer. Ve
strive lo compensale, recognize and develop our employees to keep them engaged and productive,
provide competitive benefits to help employees improve their bealth, reduce siress, balance their
careers and personal lives, and increasa their financial secirity,

Qur total compensation philosophy of pay for performance rewards employees in a manner
commensurate With their individual contributian to organizational and overall company success, Il is
designed to be competilive and o ensure that key talent, who will drive future growih, will remaln wi
the company.

Compensation

We offer competitive compensation as  tool to recrult and retain top talent globally. The compensal
and benefils we provide exceed or are in accordance wilh local laws. We do not malntain a standsrc
entry wage for every country; however, wa have verlfied Ihal we pay employees above the local
minimum wage in every couniry where we operate. We compensate each emploves based on [eqgitir
wark-related factors regardless of gender, race, sthnicily or other prolected characteristics.

Our compensation approach is o targel base pav and benefils al the Industry norm, while proyiding
variable cash bonuses based on company and individual performance. Compensalion includes sala
and bonuses, delerred compensalion, eguity programs and retirement programs

Salary/bonuses

We campensate employees wilh market-compelitive salaries. We reward exceptional performarnce,
regardless of ape, gender, race, ethnicity or olher personal characteristics, witk migher pay. In addii
base salaries, we have a profit-sharing plan that pays cash bonuses based on our annual profitabilit

Qur performance-driven banus structure pays aut based an the campany's absolute and relative
performance, Employees' performance during the year dictates whether they will receive a reward, -
well as the amount they will receive.

Paying our employees falrly is at the core of our commitment to diversity. We have formal checks ar
balances in our compensation system designed 1o ensure we pay employees equitably. Our systen
mulliple iayers of oversight, including reviews of compensation recommendations by at least one hic
level business manager and Human Resources. Additionally, we conduct an annual, in-deplh analy:
determine whether unwarranted disparilies exist.

Deferred compensation

Our deferred compensation plan offers ellgible highly compensated employees the opportunity o de
a portion of their base pay, vear-end bonus and profit sharing. Employees can select the deferral
amaunt and fhe timing of payments within the rules of the plan.

Equity programs

We offer an emplovee slock purchase plan thai sllows employees to buy company stock at & 15 pep
discount four fimes a year. Employess can pay for stock ihreugh payroll deductions and may sell the
snares al any poink in the fulure.

We also selectively grant equity awards to atlract and retain key employees wha are vial ic the
company's fulure success. The use of equity is lied to market practice and is Intended ta allgn will) t

hitp fwnanw bl comfcorpidocs/esripay_and_bensfits, htm|
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interests of our shareholders,

Retirement programs

Our retirement bensfits cover eligible, active U.S. ernployaes, In other counlries where we operate,
benefits vary.

We have a robust financial education program, including workshops and a wealth of resources and |
12 heip employees get on the right path and slay on track loward a financlally healthy retirement.

Pension plans

For U.S. employees hired before December 1927, we have a defined benefit pension plan, of which
company pays full cosls. Pension benefits are paid from a gension trust fund, which is not 2 compar
assel.

401k}

We offer all .S, employees the abllity to contribute to 5 407(K) savings plan. We currently mateh 10
percent of employee conlribulions, up ta 4 percent of annual eligible earnings, except for those
employees actively accruing benefits in the pension plan. For those employees, we match 50 percer
their 401(k) cantribulions, up to Z percent of annual eligible sarnings.

Health, life and disability benefits

Tis benefits include health. extendad berefts coverage, Income protection, long-term savings, finar
advisement programs and wetiness programs. Benefits apply 1o employees, military employees and
retirees and include time off and income protection. These benefits may vary by region.

Full-time U.S.-based employees and those who work an alternative work schedule (20 to 39 hours ¢
week) are eligible for all benefits, including medical, prescription, denlal, vision, employee assistanc
and income protection. interns and employees who work lewer than 20 haurs per week are ineligible
most benefits.

Employees

Tl provides various benefit options lo our employees, including health plans, dental care, vision care
Insurance, and short- and long-term disability,

Each year, Tl evaluales its benefit afferings and makes necessary changes to ensure that T| conliny
ta offer competitive benefits. There is an equal amount of time and resource spent making sure tha!
health care costs of the company are managed appropriately. Wa share Ihe cost of some benefils w
employesas.

We make il easy for U.S, employees to enrall in and update their beneiits infarmalion and to review
compensation packages threugh internal online sources, Through our interna) website, benefits 4 co
information ahout employes benefits is arganized into family, employment and persanal [ife events.

gives employees a quicker way lo research a benefits issue or question,

To offset the cost of a variety of benefits, TI:

Canlributes §750 for employee-only coverage and 31,250 for all other lavels of coverage (o the
savings accounts of individuals enrolied in our high-deducfible health plan.

Provides health care and dependent care spending accounls, which allow employess to sel aside
pre-lax dollars to pay for ligible medical and dependent care services,

Offers access to a limiied-purpose dental and vislon spending acecount for employeas enrofled iy |
high-deduclible health plan.

hillp i b.oomicorpldocs/ceripay_and_banafis bhim
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Offers a comprehensive set of prevenlive programs 1o help employees maintain healthy lifeslyles

Military employees

To minimize the financial hardship for U.S. employees called t6 active duty, T1 provides an incarme
supplemenl that makes up the difference between their military pay and TI's pay. We also continue i
provide military employees with medical and dental coverage, 401(k) and stock contributions, and lif
insurance during their leave.

Time Bank

.S, employees receive a sat number of paid hours each month that can be used for lejsure, vacatic
personal time, shorl-term non-cccugational iliness or injury, and funeral tr bereavement time ofi. Ac
is based on the number of full years of service completed before the first day of each month. Active
employees also receive nine paid halidays, time off for jury duty and mililary leave.

Income protection

Tl's insurance oplions support U.5. employses in limes of injury, iliness or death. Thase benefils
include;

Short- and long-term disability.

Life insurance,

Accidental death and dismemberment.
Business travel accideni insurance,

Retirees

For U.5. employees who qualify, our extended health benglits coverage provides access lo medical

dental benelits afier leaving the ecmpany. This coverage includes PPOs and HMOs, and dental PRI
and HMO plans.

Global benefits

To sttract and retain key talent, we evaluate both wages and benefils programs offered by host
governments and ofher local companies where we operate iniernalionally o ensure that we remain
compelitive.

hilg e comicompl/docslesnpay_and_banafils il





