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

DIVISION OF
CORPORATION FINANCE

August 1, 2018

Stefan K. Schnopp
Sprint Corporation
stefan.schnopp@sprint.com

Re:  Sprint Corporation
Incoming letter dated July 24, 2018

Dear Mr. Schnopp:

This letter is in response to your correspondence dated July 24, 2018 concerning
the shareholder proposal (the “Proposal”) submitted to Sprint Corporation (the
“Company”) by Kenneth Steiner (the “Proponent™) for inclusion in the Company’s proxy
materials for its upcoming annual meeting of security holders. We also have received
correspondence on the Proponent’s behalf dated July 25, 2018, July 26, 2018 and
July 29, 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: John Chevedden

*%k%

*** FISMA & OMB Memorandum M-07-16
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August 1, 2018

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Sprint Corporation
Incoming letter dated July 24, 2018

The Proposal relates to special meetings.

There appears to be some basis for your view that the Company may exclude the
Proposal under rule 14a-8(e)(2) because the Company received it after the deadline for
submitting proposals. We note in particular your representation that the Company did not
receive the Proposal until after this deadline. Accordingly, we will not recommend
enforcement action to the Commission if the Company omits the Proposal from its proxy
materials in reliance on rule 14a-8(e)(2).

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.



Sunday, July 29, 2018 10:26 PM

Subject: #8 Omitted Rule 14a-8 Proposal without No Action Request S)
Date: Sunday, July 29, 2018 at 10:25 PM

From: -

To: Office of Chief Counsel <shareholderproposals@sec.gov>

Ce: "Stefan K. Schnopp" <Stefan.Schnopp@sprint.com>, Jason Werth

<Jason. Werth@sprint.com>

Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission

Ladies and Gentlemen,

The company said that Mr. Werth supports a vague part of international business which begs the question of
what else does he support.

The company said that Mr. Werth does not handle shareholder matters (present tense) but does not state the
time period that this statement covers.

The company said that Mr. Werth does not monitor incoming emails or his spam filter regularly (present tense)
for stockholder proposal but does not state the time period that this statement covers.

The time in question is past tense.

I will respond further.
ohn Chevedden
cc: Kenneth Steiner

Stefan K. Schnopp <Stefan.Schnopp@sprint.com>
Jason Werth <Jason. Werth@sprint.com>

Page 1 of 1
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Thursday, July 26,2018 9:23 PM

Subject: #7 Omitted Rule 14a-8 Proposal without No Action Request (S)
Date: Thursday, July 26, 2018 at 9:23 PM

From: -

To: Office of Chief Counsel <shareholderproposals@sec.gov>

Cc: "Stefan K. Schnopp" <Stefan.Schnopp@sprint.com>, Jason Werth

<Jason. Werth@sprint.com>

Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission

Ladies and Gentlemen,

Unlike other spam filters the company wants the reader to think that Sprint’s spam filter sends no automated
message to the sender that his message is in the spam filter. The company does not say whether Mr. Werth
switched my email address to be blocked after my email address was initially not blocked.

The reader is left to guess whether Mr. Werth works at 6200 Sprint Parkway. It is not clear exactly what work
M. Werth does for the company or whether he continues to support the annual meeting. It is not clear whether
the “support” Mr. Werth gives the company's international business is a full time assignment.

In July 2018 and in February 2018 Ms. Reynolds's email address did not give an automated message to contact
anyone else.

I will respond further.
ohn Chevedden
cc: Kenneth Steiner

Stefan K. Schnopp <Stefan.Schnopp@sprint.com>
Jason Werth <Jason. Werth@sprint.com>

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



Wednesday, July 25, 2018 8:24 PM

Subject: #6 Omitted Rule 14a-8 Proposal without No Action Request (S)
Date: Wednesday, July 25, 2018 at 8:24 PM

From: *_**v

To: Office of Chief Counsel <shareholderproposals@sec.gov>

Cec: "Stefan K. Schnopp" <Stefan.Schnopp@sprint.com>, Jason Werth

<Jason. Werth@sprint.com>

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
Ladies and Gentlemen,

In response to this message the company responded but did not forward a copy of its response to the Staff:

“I have not received a copy of a no action request from the company.
This is evidence that the company does not follow rules.”

This is further evidence that the company does not follow rules.

It will be interesting to learn why Ms. Reynolds copied Mr. Werth on a message sent only to Ms. Reynolds
involving a rule 14a-8 proposal (attached).

It will also be interesting to lean how Mr. Werth purportedly transitioned to a job where he “does not monitor
incoming emails.”

It sounds like Mr. Werth no longer uses email in his Sprint job.

Then company did not say whether Mr. Werth’s “spam filter” gives the sender the impression that Mr. Werth
received the email.

In February 2018 Ms. Reynolds's email address did not give an automated message to contact anyone else.
I will Eespond ﬁl%iler. !' ,

John Chevedden

cc: Kenneth Steiner

Stefan K. Schnopp <Stefan.Schnopp@sprint.com>
Jason Werth <Jason. Werth@sprint.com>

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



------ Forwarded Message

From: "Reynolds, Aisha [GOV]" <Aisha. Reynolds@sprmt com>
Date: Tue, 3 Jun 2014 14:11:09 +0000

To: John Chevedden -

Ce:("Werth JJason [GOV]" <Jason. Werth@spnnt com>

SubjectTRE: Rule 14a-8 Proposal (S)

Yes, it is August 6, at 1 p.m. pacific. It will be virtually only this year. We will be reaching out to you with
further details as we get closer to the meeting date.

*kk

From:

Sent: Monday, June 02, 2014 11:50 PM
To: Reynolds, Aisha [GOV]

Subject: Rule 14a-8 Proposal (S)

Dear Ms. Reynolds,

Has the date been set for the annual meeting.
Sincerely,

John Chevedden

cc: Kenneth Steiner

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



Wednesday, July 25, 2018 3:40 PM

Subject: #5 Omitted Rule 14a-8 Proposal without No Action Request (S) w30
Date: Wednesday, July 25, 2018 at 3:40 PM

From: .

To: Office of Chief Counsel <shareholderproposals@sec.gov>

Cec: "Stefan K. Schnopp" <Stefan.Schnopp@sprint.com>, Jason Werth
<Jason.Werth@sprint.com>

Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission

Ladies and Gentlemen,

I have not received a copy of a no action request from the company.

Thig.is evidence that the company does not follow rules.
ohn Chevedden

cc: Kenneth Steiner

Stefan K. Schnopp <Stefan.Schnopp@sprint.com>
Jason Werth <Jason.Werth@sprint.com>

Page 1 of 1

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



Sprink Siefan €, Schnopp

Ll
S rl nt G200 Sprint Parkway, Vice President and Corporate Secretary
Overfand Park, Kansas 66251 Securitiez, Finance, and Govemance

Office: (233) 794-1427
Emall: stefsn schnopp@sprint.com

Tuly 24, 2018
VIA ELECTRONIC MALL.

Dffice of the Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, N.E.

Washington, D.C, 20549

Re:  Sprint Corporation
Stockholder Proposal on Behalf of Eenneth Steiner
Securities Exchange Act of 1934 — Rule 14a-8

Ladies and Gentlemen:

This leuler is submitted pursuant lo Rule 14a-8(g) under (he Securities Exchange Act of
1934, as amended (the “Exchange Act™). Sprint Corporation, a Delaware corporation (the
"Company”), has received a stockhelder proposal and supporting statement (the “Proposal”) from
M. John Chevedden on behalf of Mr. Kenneth Steiner (the “Proponent™ for inclusion in the proxy
materials for the Company's 2018 annual meeting of stockholders (the “Proxy Maierials™), which
is to be held on August 7, 2018.

The Company hereby advises the stalf of the Division of Corporation Finance (the “Stull")
that it inlends 1o exclude the Proposal from iis Proxy Materials. The Company respectfully
requests confirmation that the Staff will not recommend enforcement action to the Securities and
Exchange Commission (the “Commission™) if the Company excludes the Propesal pursuant to
Rule 14a-8{¢) because it was recetved at the Company's principal executive offices on luly 19,
2B, which is 150 days after the Company's February 19, 2018 deadline for submitting
stockholder proposals and 27 days after the Company filed the Proxy Materials with the
Commission on June 26, 2018,

By copy of this letter, we are advising the Propopent of the Company's intention lo exclude
the Proposal. In accordance with Rule 14a-8(e) and Staff Legal Bulletin No. 14D, we are
submitting by elecironic mail (i) this lerter, which sets forth our reasons for excluding the Proposal:
and (ii) the Proponent’s comespondence submitting the Proposal,

Pursuam 1o Rule 14a-8()), we are submitting this letter less than 80 days hefore the
Company intends to file 1s Proxy Materials because the Company did not receive the Proposal
until 27 days after the Company filed its Proxy Materials,


mailto:stefan.schnopp@sprint.com

L Background.

The Proponent atiempted to send the Proposal Lo the Company via email on February 14,
2018 (atiached heretn as Exhibit A). However, the Proponent did not follow the instructions for
submission of slockholder propasals st forth in the Company's 2017 praxy statement, which
requires thal proposals be submitled to the Corporare Secretary of the Company at the physical
addross specified o the 2017 proxy stalement, nor did he follow the guidunce issbed by (he Staff
in 5taff Legal Bulletin No, |4 und Staff Legal Bulletin No. 14C, which urges a proponsnt (o ensure
that she or he has obiained the correct facsimile number ptior 1o submission. The Proponent did
it send a facsimile or 4 bard copy of (he Proposal to the Company. Instead, he sent the Propasal
1o ao emal address for an employee who has not worked for the Company for approximarely loug
years and a copy o ancther email address of a person at the Company who does net handle
shareholder matters and is nol 4 lawyer. As a resull, the Proposal was not timelv received by the
Compuny at its prineipal executive offices. It was not deliverad (o the Corporate Secretary until
July 19, 2018, 150 duys after the February 19, 2018 deadline for submission of stockholder
proposals.

More specificaily, on Februury 14, 2018, the Proponent senr the Proposul to the ermail
address for Aisha Reynolds (Aisha.Reynolds @sprint.com), 2 former attorpey with the Company
Ms. Reynolds has not worked at the Company for approximately four years. Anyone sending an
email (o Ms. Reynolds™ emuil address would receive o automated reply informing the sender that
\le sender should contuct another membey of the legal depariment if the sender neader assistance.
Emuils seat to Mg. Reynolds' old email uddress are not forwurded (o anyone

Additionally, the other iniended recipient of the Proposal, lason Werth, is @ oon-lawyer
staff mamber of the Campany Who supports the Company's Internadonal Business. Mr. Werth
Lias confirmed that he never received the Proposal. On July 23, 2018, the Company located the
email sent by the Propupent o Mr, Werth in the Company's spam filter. As Mr, Wetth is & non-
lawyer sraff member who does nor handle shureholder matiers, Mr. Werth does nei monitor
Ingoming emails er his spam filter regularly for stockholder proposals, Becanse of the Propotent's
failure to send the Proposal in 4n appropnate fashion, as instructed in the Company's 2017 proxy
starerment, the Proposal was not received by anyone jn the Company's principal exeentive offices
prior lo the February 19, 2018 deadline.

The Company’s Corporate Secretary, Stefun K. Schoopp, first leamed about the Proposal
on Jwly 19, 2018 when the Proponent emailed Mr. Schnopp, informing him that (he Propanent's
Proposal was omitted from the Company's 2018 proxy statement (artached hereto as Exhibit B),
The Praponent also included the previous email which was sent on February 14, 2018 1o Ms.
Reynolds and Mr. Warth, but not to Mr. Schnopp.

1. Basis lor Exclusion.

Tha Company respectfully requests that the Stalf concur with {ls view that the Proposal
may be excluded from the Proxy Matenals porsuant to Rule 14a-8(¢) because the Company did
ool receive the Proposal at ils principal executive offices before the deadline for submitting
stockholder proposuls to the Company.

(|


mailto:Aisha.Reynolds@sprint.com

A, The Froponent Failed ta Follow Staff Guidance and Company Insiructions for
Submission of the Propasal.

Siaff Legal Bulletin No. 14 emphasizes that “[t]e avoid exclusion ob the basis of
Unitimeliness, @ shareholder should submit his or hey proposal well in advance of the deadline e
The Staff has further stated (hat the proposal must be received atthe company’s prineipal executive
otfices, explaining that “[slhareholdars can find this address in the company's proxy statement, I
a shareholder sends a proposal to any other location, even if it is to an ageént of the company or (o
another company location. this would not satisfy the requirement.”

More recently, the Siaff issued Staff Legal Bulletin No, 14C, which provides specific
guldance for stockholders submilting proposals via facsimile, This guidance provides that if u
stockholder intends 10 submil 4 proposal by facsimile, the proponznt "“should ensure that he or she
bus obtained the correct facsimile number for making such submissions.” The Sealf encooruges
stockbolders © contact the cowmnpany to obtain the correct facsimile number for submitting
proposals because if “ihe faesimile number is incormect, the shargholder proponent’s proposal may
he subject (o exclusion on the basis that the sharebolder proponent failed 1o submir the proposil or
fEsponse ip a bimely matiney.”

The Proponeat did not (9llow the Staff guidance set forth above. The proponent also did
nat follow the Company's instructions for submitting stackhalder proposals set forlh in the 2017
proxy staterment. Finslly, notwithstanding the fact that the Proxy Materjals and (he Company's
investor relatiens page of its websile contnn contact information where investors can divect
questions, the Proponent did not contact the Company to inquite about the proper email address
or facsimile number for the submssion of proposals outside of the instructions provided in the
2017 proxy statement. In fuct, the Froponent did not even contact the Company Lo inguire about
the Proposal uniil 27 days after the Proxy Materals were filed on June 26, 2031 8. Because of (le
Proponent’s failure (o follow any of (his guidanee, the proposal was not (imely submined and may
properly be excluded from the Proxy Malerials.

Firsl, the Proponent’s emsil submission attaching the Proposal was sent to the a2mail
nddress of 4 former attorney of the Company, who has not been employed with the Company for
approximately four years. The Proponent copied on |hul same email Mr. Wenth, 2 non-lawyer staff
member wha warks with the International Business unit of the Campaay, However, the non-
lawyer stailT member never actnally received Lhe email as the email was captured by the Company's
spam Nlter, which the Company confirmed upon inspection on July 23, 2018, Farther, Mr. Werth
does not ronitor incoming ermaily or his spam filter for stockholder proposals because he does not
work with of handle stockholder proposals ot velated! riatters as part of his job,

Consisteni with the guidance in Staff Legal Bulletin 140, the Preponenl should have
contacted the Compuny to obtain the appropriate email address prior to subimission of the Proposal,
Even if the Proponent did nol do so in advance, he should have done so after receiving an
ablemated response from Ms. Reynolds’ former email address, indicating that Ms, Reynolds oo
longer warks for the Company, Further, the Proponent has emiled Mr, Schnopp previowsly
regarding shareholder matters and did not attempt (0 email Mr. Schoopp uniil July 19, 2018, Ara
minimom, the Proponent should have atrempted to follow up with the Compaity at sume poinl



during the mare than four menths thae elapsed between his misdirected February 14, 2018 eipail
uil the Company's Tiling of the Proxy Maierdals on June 26, 2018, but he did not.

Second, the Proponesmt failed lo follow the Company's instructions for submilting
siockholder proposals sel forth in the 2017 proxy statement, The Company's 2017 proxy statement
clearly provides that siockholder proposuls for the 2018 annual meeting "must be received by [the
Company's] Corporate Secretary st 6200 Sprint Parkway, Overland Park, K§ 66251,
KSOPHFO302-3B679." The Company's 2017 proxy statement cleatly states thal "[(]he deadline
far submithing stockholder praposals to be included in the proxy statement for our 2018 anaval
meeting of stockholdets s February 19, 2018." Yet, (o the knowledge of the Compuny, the
Proponent never attempled to submit the Proposal 1o the Corperate Secrerary in sccordance with
the Instructions in the 2017 proxy staiement. In addition, except for the email which was sent 1o «
non-lawyer stafl member and capiired by the Company's spam filier, the Company has no recard
ol ever receiving any proposal via facsimile or email or in writing prior to July 19, 2018,

Finally, the Proponent did not abide by the Company's bylaws, which state in Section 2.14
that the notice of aoy stockheolder proposal is required to be received by the Corporate Secretary
at the principal executive offices of the Company. To the Compuny's knowledge, no such notico
was received by the Corporare Secretary at the required address,

The Company had no reason o believe thet stockholder proposals would be sent to either
Ms. Reynolds’ former email address or the email address of a non-lawyer siafl member who
suppotts the Company's Internalional Business group, The 2017 proxy statement and the
Compuny's bylaws clearly provide that stockholder proposals should be submitied 1o the
Company's Corporaie Secretury. Furthermore, Ms, Reynolds has not been with the Company for
approximaiely four yeurs and her emails are not monitored, As a result, neither (he Corparate
Segretary nor anyone in the Company's Corporate Seeretary's office was awase of the Proponent’s
email submilting the Proposal umiil July 19, 2018. Thus, the Proposal wus not received wt (he
Company's principal execulive offices undl fuly 19, 2018, well after the Febraary 19, 2018
deaglline set forth in the 2017 proxy sttement, making its submission untimely.

B, The Staff as Previously Concurred in the Exclusion of a Shareholder Proposal
when the Proposal was Submitted io the Tncarrect Emall Address.

[n Ellie Mae, Tne., the Staff granted no-uction vnder Rule 144-8(e)(2) where a proponeat
subnuited a proposal via email o the company's former cerporate secretary, Who resigned six
maoths priot (0 the email being sent, to the company’s general investor relutions email address
and via facsimile to the company's general fix number, and because the compyny did nor monitor
any of these accounts regularly for shareholder proposals, the company did receive the shireholder
propasal until after the deadline. Ellie Mue, Inc. (avail. March |2, 2015). Tn Aleoa, Inc., the Staff
granted no-action under Rule 14a-8(2)(2) where the company's Secretary did not receive the
proposal until afler the desdline for submitting proposals because the proponent submined a
stockholder proposal by emuil (o the company's investor relations department and by facsimile (o
a number that was not in the company's principal executive offices. Alcoa, Mnc. (avail. Jan. 12,
2009). Similarly, in AT&T. Ine. the Stff concurred With the exclusion of a shareholder proposal
pursuani io Rule 14a-B{e){2) where the proposal was submitted via facsimile o a company location
other than the eompany's principal executive offices prior to the dendline und was then sent by



thut logation 1o the company's principal executive offices. AF&T, Lic. (avail Deg, 20, 2007),
Additiomally, in Xerox, the Staff granted no-action under Rule |4a-8(g)(2) where a propenent
submitied a proposal via facsimile (o the company’s weasury department, rather than the
company's corporate secretary's office, and because no one wus monitoring the fax machine in the
treasury department for stockholder proposals, the proposal was lost and never made it Lo the
corporate secretary's office. Xerox Corp. (avail. May 2, 2005).

The facts in Mis insiance are analogous 1o the precedent discussed ahove: e Proponent
submitted the Proposal (o ematl addresses that were not montiored for stockholder proposals. The
Company had no reason (0 have somcone monitor those email addresses for swekholder proposals,
and thus the Corporate Secretary of \he Company was nol aware of (he Proposul until July 19,
2018, 150 duys after the February 19, 2018 deadline as set foril in the Company's 2017 proxy
stulement and 27 days after the Company filed the proxy statement for the 2018 ananal weeting
of stockholders. Furifier und similer fo the precedent cited above, the Company's 2017 proxy
statement clearly sialed that all proposals should be submitied (o (he Cotporate Secretary’'s office.
As & result of the Proponent's failure to follow the instructiens for the submission of siockholdet
proposals included n the Company’s 2017 proxy statement and the Staffs guidance for
subnussion of proposals by other means, the Proposal is excludable because it was received ut the
Company’s principol executive offices after the dendline for submitting stockholder proposals.

a4 The Staff has Strictly Constrited the Rule 14a-8 Deadiine.

Under Rule [4a-Ble)(1), u stockholder proposal submitted with respeet to a company's
regularly scheduled annial meeting must be received i the company's principal executive offices
by the deadline set forth in the prior yeat's proxy statement, Pursuant {o Rule 142-8(e)(2), the
deadline is culeulated as not fess thon 120 calendar days before the dute of the company's proxy
stalement released to stockholdets in connection with the previcus year's annual meeting.

The deadling for submission of stockholder proposals for the Compady's 2018 annyal
feeting of stockholders pursuant to Rule 14a-8 was set forth on page 69 of the Compuny’s 2017
proxy statement (auached hereto as Exhibit C), filed with the SEC and mailed o siockholders on
Jung 19, 2017, As shown on page 69, the proxy stitement clearly siafed thut “f1]he deadline for
submitting stockholder proposals to be included in the proxy sttément for our 2018 anqual
meeting of stockholders is Febtuary 19, 2018, If you intend to submit & proposal, it must be
received by our Corperale Secretary at 65200 Sprimt Parkway, Overland Parck, KS 66251,
KSOPHFO302-3B679, nio later than that date,™

The Febroary 19, 2018 deadline was calculated in accordunce with Rule |44-8(e)(2), as it
is. 120 days before June 19, 2018, the anniversury of the release date of (he Company's proxy
starement in connection with the 2017 annual meeting af stockholders, Rule 14a-B(e)(2) provides
that the 120 calendar day deadline does not apply if the current yeus's annual meeting has been
¢hunged by more than 30 days from the date of the prior year's meeting. That is not applicable
bere, as the Company intends (o hold its 2018 annual mesting of slockhalders on August 7, 2018,
which is within 30 days of Auogust 3, 2018, the anniversary of the 2017 annual meeting of
stockhnolders,



Rule 14a-8(F) permits a campany to exclude a stockholder propiosal that does nel compl y
wiih the rale’s procedurml requirements, including if a proponent “fall(s) (o submit a proposal by
the company’s properly determined deudline.” The Company received the Proposal ut its principal
executive offices on July 19, 2018, |50 days afict the February 19, 2018 deadiine, Accordin ly,
the Proposal was nor timely submitted.

The: Staff has on numerous occasions strictly eonstrued the Rule 140-8 deadline, permitting
companies (o exclude from proxy maierials those stockholder proposals received al companies'
principal executive offices after the submission deadline. See, e.g., Applied Materials, fie. (avail,
Nov, 20, 2014) {concorring with the exclusion of a proposal received one day after the submission
deadline); BioMarin Pharmacéwica fac, (avail, Mar. 14, 2014] (concurring with the exclusion of
a proposal received five days afler the submissian deadline): PepsiCo, Ine. (avail. S, 3, 2014)
(conturnng with the exclusion of 4 proposal received (hree days afier the subphission deadline):
General Electric Company (avail. Tan. 24, 2013) (concurring with the exclusion of a proposal
recedved anc day after the submission deadling),

Rule 19a-8(1) provides thal “[a] cempany need not provide [the proponent with] such netice
pf a deficiency if the deficiency cannot be remedied, such as If you £l (o submit a proposul by the
company’s properly detertnined desdline” Because the fjjure to timely submit o stockholder
proposal is @ deficiency that cupnot be remedicd, the Company is ot required (o provide the
Proponent with the ld-day notice and an apporiunity to cure under Rule 14a-8() in ordet o
exclude the Proposal under Rule 14a-8ie).

The Compaay (herefore requesis that the Staff concur that e Proposal may properly be
excluded from the Proxy Materials because it was not properly submitted to the Company's
principal exeeulive offices within the timeframe required under Rule [4a-8(c).

1IL. Conclusion.

Based upen the foregomng analysis, the Company tespectily requesis confimmation (hat
the Staff will not reconunend enforcement action (o the Commission if the Froposa] is excluded
from the Company's Proxy Miterials pursumni to Rule 14a-8(e) because the Proposul was ceceived
it the Company's principal executive otiices after the deadline for stibmiiting stockholder
proposals,

e



If the Staff does mot concur with the Company's position, we would appreciate an
opportunity 16 confer with ihe Staff concerning this matier prior to the determination of the Staff"s
fina) position. In addition, the Company requestis that the Proponent copy the undersigned on any
response he may choose to make (o the Staff, pursuant to Rule 14a-8(k).

Please contact the undersigned at (913} 794- 1427 oF Kimberly 1. Pustulka of Jones Day al
(216) 586-7002 to discuss any questions you may have regurding this matter.

Very truly yours,

p— _ .
Siefan 1. S¢ n ‘\Hi
Vice President and Corporate Setrstary

Enclostiigs
oo Kepneth Steiner / .
John Chevedden / o

Kimberly J. Pustulka, Jones Duy / kjpustulka®jonesday.com

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



Exhilbit A
Propoeaent’s [nitial Emeil 46 Ms, Reynnlds and Mr. Werth




Thursday, luly 19, 2008 845 80

Subject: Omitted Rule 14a-8 Proposal without No Action Reguest (S5) v30
Date: Thursday, July 19, 2018 at 3:08 AM

Fram: o

To: Office of Chiel Counsel <sharsholderproposals@ses,gov=

Cet "Reynolds, Aisha [GOV]" <Aisha.Reynolds@sprint.oom=, Jason Wertl)

<Jason, Werth@sprint,com>

Office of Chief Counsel
Division of Corporation Filance
Securities and Exchange Commission

Ladies and Geatlemen,
The company omifted the attached eule 14a-8 proposal without subniting a ng action request,
It 15 respectfully requested that this rule 14a-8 propossl be inchided in a revised 2012 company prosy

Singerely,
ﬁﬂhn Chevedden

oo Kennelb Steiner

2018 Praxy:
hittps://sww, sec gov/ Archives/edgar/data/10 1 8 30/0001)9312518204093/d583 11 0ddet 142, him

wmmee Farvayrded Message
Iromi John Chevedden )
Diate: Wed, 14 Fgh 2018 10:49:45 0700

To: “Reynolds, Aisha [GOV]" <Aisha Reynolds@sprnt,com:>
Ce: fagony Werth <lason, Werlh@sprint.coms

Conversation: Rule 14a-8 Proposal (8)'

Subjece: Rule 145-8 Proposal (8)

*kk

Diear Ms, Reynolds,
Please see the atiached yule 14a-B proposal to improve cerporate governance and enhance longstar shareh:. |
value al de minimis up-fiont cost —especially considering the large market capitalization of the corapany.

Sincerely,
Tolin Chevedden

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



Kenneth Stemer

M. Stefan K. Schoopp
Corporate Secretary
Eprim Corporation (3)
6200 Sprint Parkway
Overland Park 105 66251
FH; 617-028-9300

Dear Mr, Schnopp,

| purchased stock in vur company beeguse [ believed our company had greater potential, My
attached Rulz 14a-8 praposal is submitied in support of the lang-lerm performance of our
company. This Rule 14a-8 proposal is submitted as a low-cost method to improve compnay
performance,

My proposal is for the nexr annual shareholder meeting. [ will meet Rule 148-8 reguirements
including the eontinpous ownership of the required siock value antil after the date of the
respechive shareholder meenng. My submitted format, with the shareholder-supplied emphasis,
te intended to be wsed for definitive proxy pubhication, This is my praxy for John Chevedden
aidfor his desipnee 10 forward this Rule 14a-8 proposal to the campany and 10 act on my behalf
regarding this Rule 144-8 proposal, and/or modification of it, for the {forthcoming shareholder
meeting before, during and afier the forthcoming sharehalder meeting Please direct all future
cammunicstions regarding my rule 144-8 proposal 1o John Chevedden

to facilitate prompt and verifiable communications. Please identify ths proposal &s my proposal
axclusively,

This Jetter does nat eover propasals that are not rule 14a-8 proposals. This letter doas ot grant
the power to vole, Your consideration and the considermion of the Boand of Directors 15
appreeialed o support of the long-term perfprrvance of owr company . Pleass acknowledge
receipt of ray proposal prompiy by email to

sl /C,, Wl e

Iermeth Blgmer

ce: Aisha Reynolds <Aisha Reynolas@sprintooms
Counsel

PH: 813.315,1620

FX:913-523-86248

Tasop Werth <Juson, Werth{@sprnt. com=

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



[& - Ruie 142-8 Proposal, February 14, 2018]
[This line and ény line above it 1s not for publication
Proposal |4] — Special Sharveholder Mocting Improvement
Resolved, Shareawnerg ask atir board to take the steps necessary (unilaterally if possible) 1
amend our bylaws and each appropriare poverning document to give holdérs in the agegregate of
10% of our oulstanding common stock the power ta call a special shareowner muecting (or the
closest percemtage to 10% according to state law), This praposal does not impact our board’s
current power to call a specinl meeting,

Speeial meetings allow shareowners to voie on mnportant matters, ench as eleciing new directacs
that can arise between annual mestings. This proposal topic won more than 70%-support al
Edwards Lifesciences and SonEdison in 2013,

This preposal fopic, sponsored by Williamn Steiner, alse won 78% support at an earlier Sprint
aitnual meeting with 1.7 Billion yes-votes,

Plesse vote 0 inerense manageraent ancgunﬁhility 1o shareliolders:
Special Shareholder Meeting fmprovement — Proposal [4]
| The hine above is for publication. ]



Renneth Steiner, aponsors this propoeal.

MNates: o

This propasal is helieved w conform with Staff Legal Bulletin No. 148 (CF), Septembey 15,
2004 including (emphasis added):

Accardingly, going forward, we believe thal it would not be appropriate for companies 1o
exclude supporting staterment language and/or an eptire proposal in reliance on rule
T4a-B(1)(3) in the following eircumstances;

* the company objects o factual asserlions becauss they are nat supported!

« the company objacts to factual assertions that, while not materially false or misleading,
may be disputed or counterad;

+ the company objects to factual assertions bacause those assertions may be
interpreted by shareholders in @ manner that is unfavorable ta the company. its
directors, of its officers; and/or

* the company objects to siatements because they rapresent the opinion of the
shareholder proponent or & refesenced source, but ibe statements are not identified
specifically as such.

We helieve that it is appropriate under rule 14a-8 for companies to address thess
objactions in iheir statamants of opposition.

See alse: Sun Mierosystems, Inc. (July 21, 2005).

The stock supporting this propasal will be héld untl afier the anmual meeting and the proposal
will be presented at the annuel meeting, Please acknawledgs this proposal promptly by email

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



Exhibit B

Proponent’s Email to Mr. Schnopp




Schnopp, Stefan K [GOV]

From: ok

Sent: Thursday, July 19, 2018 10:22 AM

To: Schnopp, Stefan K [GOV]

Subject: Omitted Rule 14a-8 Proposal without No Action Request (S) w30
Attachments: CCE14022018_2.pdf; CCE19072018.pdf

CAUTION: This email originated from outside of the organization. Do not click links or open attachments unless you recognize the
sender and know the content is safe.

—————— Forwarded Message

From: John Chevedden

Date: Thu, 19 Jul 2018 08:10:46 -0700

To: Office of Chief Counsel <shareholderproposals @sec.gov>

Cc: "Reynolds, Aisha [GOV]" <Aisha.Reynolds @sprint.com>, Jason Werth
<Jason.Werth @ sprint.com>

Subject: Omitted Rule 14a-8 Proposal without No Action Request (S) w30

Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission

Ladies and Gentlemen,
The company omitted the attached rule 14a-8 proposal without submitting a no action request.
It is respectfully requested that this rule 14a-8 proposal be included in a revised 2018 company

proxy.
Sincerely,

John Chevedden
cc: Kenneth Steiner

2018 Proxy:
https://www.sec.eov/Archives/edear/data/101830/000119312518204093/d583110ddef14a.htm

------ Forwarded Message

From: John Chevedden

Date: Wed, 14 Feb 2018 10:49:45 -0700

To: "Reynolds, Aisha [GOV]" <Aisha.Reynolds @sprint.com>

*** FISMA & OMB Memorandum M-07-16 1


mailto:Jason.Werth@sprint.com
mailto:Aisha.Reynolds@sprint.com

Cc: Jason Werth <Jason.Werth @sprint.com>
Conversation: Rule 14a-8 Proposal (S)™
Subject: Rule 14a-8 Proposal (S)™

Dear Ms. Reynolds,

Please see the attached rule 14a-8 proposal to improve corporate governance and enhance long-
term shareholder value at de minimis up-front cost — especially considering the large market
capitalization of the company.

Sincerely,
John Chevedden
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Tubile of Contenis

General Information

Imtarnel Avaitability of the Proxy Materials

We arg able to distribule ihe annual réport and proxy slatement to stockholders in a fast and efficient manner via the
Inlemet. This reduces Ihe amoltmt of papar dellversd to a sieckholdsr's address, sliminates the cost of sanding fhese documents
by mail and reduces the environmentat impacl associated with our annual meeting. You may elect to view all Tulure annual reporls
and proxy statsments on Lhe Inlemel instesd of receiving them by mail Allematively, you may elect to recsive all fulure annual
feports and prowy stalements by mail inslead of viewing Iham wia the Intarnet. To make 2n election, plsass log on to
Www proxyvale. com abvd enler your control number

If you have enrolled for electronic delivery, vou will racaive an smail nafise of stockhalder meetings. The email wil frovide
flinks 1o our annual report ahd our proxy sialemenl Thase documents ars in PDF farmat 50 you will need Adobe Acrobal® Resder
io viaw Ihese documents onling, which you can dewnload for free by visiting www 2dobs com. The email will also provide a link io 2
witing wab site and 2 conlrol numbzt to use to vote via lhe Inlernst

Attanding the Annual Meeting Onlimes

We are having a completely vilual mesiing of stockholders. Anyone can view the annual meeling five via tha [rtemet at
Www Virlualshareoldemieating. com/SprniCorp1 7

We encourage you la access the meating prior fo the starl Ume.

Webecast slaris at 10,00 2 m. Ceplral lime.

Inskructions on how bo altend and panidpate via the Inlemet, Induding how to demanstrale proof of stock owmership, are posied on

ihe mesting websile. We will have technicians ready to ssisl you wilh any technical dificuliiss you may have accessing the virual
meeling. If you encounter any difficullies accessing the virtual masting during the check-in or mesting time, pleass call

R55-499-0991.

Stockholdars may vote and submil quasiions while atlending the meating on the [nlemest.

The webcasl will ke avallabls for replay until midnlght on August 17, 2017,
Froposals Subinitted Purauant to Rule 1453

You may sUbmii proposals for consideration &t future siockholdar meelings. Such proposals 2se must comply with SEC
regulatians under Rule 142-8 regarding Ihe Inglusion of slockholder propasals In company-sponsored omgy matgrals, The deadline
for submitting slockhalder proposals lo be included in the proxy statement for our 2018 arnual mesting of stockholders is
February 19, 2018, 1f you intend fo submil & propasal, it must be received by our Carporate Sscretary al 6200 =pnnt Parkway,
Overland Park, KS 66251, KSOPHFO302-3B879, no later than that date.

Froposala or Nominations Not Submitted Pursuant to Rute 14a-8

For = slockholder proposal or nomination that is not intended to be included in our proxy slalemeant for the 2018 annual
mesting under Rule 142-8, the stockholder must provide the infarmation required by our bylaws and give Timely notice Io our
Corporate Secretary in soctndance with our bylaws, which, in gensral, reguire thal the notlcs be received by our Conporala
Secrelary not earisr than the close of business on April 5, 2018; and no Jakar than he close of business &n May 7, 2018, Il the
thats of the annual meeling is advanced or delayed by more than 30 days from the anniversary of this year's meeling, notice will te
timely if received, N0 eariier than the close of



http:www.adoba.com
http:www.proxyvote.com



