
 
        February 23, 2023 
  
Joseph R. Gette  
PPG Industries, Inc. 
 
Re: PPG Industries, Inc. (the “Company”) 

Incoming letters dated December 15, 2022 and February 22, 2023 
 

Dear Joseph R. Gette: 
 

This letter is in response to your correspondence concerning the shareholder 
proposal (the “Proposal”) submitted to the Company by John Chevedden (the 
“Proponent”) for inclusion in the Company’s proxy materials for its upcoming annual 
meeting of security holders. 
 
 The Proposal asks the Company to take all the steps necessary to reorganize the 
board of directors into one class, with each director subject to election each year for a 
one-year term. 
 
 There appears to be some basis for your view that the Company may exclude the 
Proposal under Rule 14a-8(i)(10). In this regard, we note that the Company has already 
amended its governing documents to phase in a declassification of the board and annual 
election of directors. 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(i)(10). In reaching this position, we have not found it necessary to address the 
alternative basis for omission upon which the Company relies. 
 

This letter is also in regard to your correspondence concerning the revised 
shareholder proposal (the “Revised Proposal”) submitted to the Company by the 
Proponent for inclusion in the Company’s proxy materials for its upcoming annual 
meeting of security holders. Your letter indicates that the Proponent has withdrawn the 
Revised Proposal and that the Company therefore withdraws its December 19, 2022 
request for a no-action letter from the Division. Because the matter is now moot, we will 
have no further comment.  
 

Copies of all of the correspondence on which this response is based will be made 
available on our website at https://www.sec.gov/corpfin/2022-2023-shareholder-
proposals-no-action. 
 
        Sincerely, 
 
        Rule 14a-8 Review Team 
 

  

  

  

    

   



 

 
cc:  John Chevedden  
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RESOLVED, shareholders ask that our Company take all the steps 
necessary to reorganize the Board of Directors into one class with each 
director subject to election each year for a one-year term. 

A copy of the Proponent's Proposal, including the Proponent's supporting 
statement (the "Supporting Statement"), is attached as Exhibit A. 

BACKGROUND 

In recent years, the Nominating and Governance Committee of PPG's Board of 
Directors (the "Committee") and PPG's Board of Directors as a whole (the "Board") each 
regularly considered the advantages and disadvantages of maintaining PPG's classified 
structure for the Board as compared to providing for annual elections of directors. As 
a result of these reviews, both the Committee and the Board determined that it was in 
the best interests of PPG and its shareholders to amend PPG's Restated Articles of 
Incorporation (the "Articles of Incorporation") and PPG's Amended and Restated Bylaws 
(the "Bylaws") to declassify the Board to provide for the annual election of directors. In 
connection with PPG's annual meetings of shareholders held in 2012, 2013, 2018, 2019, 
2020 and 2021, the Board approved amendments to the Articles of Incorporation to 
declassify the Board and to provide for the annual election of directors and presented 
proposals seeking the requisite approval of PPG's shareholders of the amendments to 
the Articles of Incorporation at each of those annual meetings. In each case, the Board 
recommended that PPG's shareholders vote "FOR" each of those proposals. As reported 
by PPG in its respective Current Reports on Form 8-K filed following those annual 
meetings to report the voting results at those annual meetings, none of the proposals 
relating to the declassification of the Board received the requisite shareholder approval. 
Accordingly, the Articles of Incorporation were not amended as contemplated by the 
proposals submitted to PPG's shareholders at the 2012, 2013, 2018, 2019, 2020 and 
2021 annual meetings of shareholders. 

Following PPG's 2021 annual meeting of shareholders, upon the recommendation 
of the Committee, the Board again unanimously approved an amendment to the Articles 
of Incorporation and a related amendment to the Bylaws to declassify the Board and to 
provide for the annual election of directors, each subject to shareholder approval of such 
amendment of the Articles of Incorporation at PPG's 2022 annual meeting of 
shareholders (the "2022 Annual Meeting"). PPG included in its proxy solicitation 
materials for the 2022 Annual Meeting a Board-sponsored proposal to amend the 
Articles of Incorporation to declassify the Board and to provide for the annual election 
of directors (the "2022 PPG Proposal"). The Board recommended that PPG's 
shareholders vote "FOR" the 2022 PPG Proposal at the 2022 Annual Meeting. As 
reported by PPG in its Current Report on Form 8 K filed on April 27, 2022, the 2022 
PPG Proposal received the requisite shareholder approval at the 2022 Annual Meeting, 
and was approved by PPG's shareholders at the 2022 Annual Meeting. 

Effective May 13, 2022, PPG amended the Articles of Incorporation and the 
Bylaws to declassify the Board and to provide for the annual election of directors. As 
contemplated by the 2022 PPG Proposal, The Articles of Incorporation and the Bylaws 
were amended to provide that the directors who were elected at the 2022 Annual 
Meeting will serve a three-year term until PPG's annual meeting of shareholders to be 
held in 2025 (the "2025 Annual Meeting"), the directors to be elected at the 2023 Annual 
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Meeting will serve a two-year term until the 2025 Annual Meeting, and the directors to 
be elected at the annual meeting of shareholders to be held in 2024 (the "2024 Annual 
Meeting") will serve a one-year term until the 2025 Annual Meeting. As a result of the 
May 2022 amendments to the Articles of Incorporation and the Bylaws, at the 2025 
Annual Meeting and at each annual meeting of PPG's shareholders thereafter, all 
directors will be elected annually. The Articles of Amendment to the Articles of 
Incorporation and the Amended and Restated Bylaws of the Company, each reflecting 
the May 2022 amendments, were filed as exhibits to the Current Report on Form 8-K 
filed by PPG on May 13, 2022. 

DISCUSSION 

A. The Proponent's Proposal May Be Excluded Under Rule 14a-8(i)(l0) Because
the Proponent's Proposal Bas Been Substantially Implemented by PPG.

Rule 14a-8(i)(10) under the Exchange Act permits a company to exclude a 
shareholder proposal from its proxy solicitation materials if the company has 
substantially implemented the proposal. The Commission stated in 1976 that the 
predecessor to Rule 14a-8(i)(l0) was "designed to avoid the possibility of shareholders 
having to consider matters which already have been favorably acted upon by the 
management." Exchange Act Release No. 12598 (July 7, 1976). Originally, the Staff 
narrowly interpreted this predecessor rule and granted no-action relief only when 
proposals were fully effected by the company. See Exchange Act Release No. 19135 
(Oct. 14, 1982). By 1983, the Commission recognized that the "previous formalistic 
application of [the rule] defeated its purpose" because proponents were successfully 
convincing the Staff to deny no action relief by submitting proposals that differed from 
existing company policy by only a few words. Exchange Act Release No. 20091, at§ 
II.E.6. (Aug. 16, 1983) (the "1983 Release"). Therefore, in 1983, the Commission
adopted a revised interpretation to the rule to permit the omission of proposals that had
been "substantially implemented," and the Commission codified this revised
interpretation in Exchange Act Release No. 40018 at n.30 (May 21, 1998). Thus, when
a company can demonstrate that it already has taken actions to address the underlying
concerns and essential objectives of a shareholder proposal, the Staff has concurred
that the proposal has been "substantially implemented" and may be excluded as moot.
See, e.g., Best Buy Co., Inc. (Apr. 22, 2022); AT&T Inc. (Mar. 10, 2022); PPG Industries,
Inc. (Mar. 1, 2022); PepsiCo, Inc. (Feb. 8, 2022); Starbucks Corporation (Jan. 19, 2022);
salesforce.com, inc. (Apr. 20, 2021); Target Corporation (Apr. 9, 2021); Chevron
Corporation (Mar. 30, 2021); Flowserve Corporation (Mar. 30, 2021); Eli Lilly and
Company (Feb. 26, 2021); Cummins Inc. (Feb. 5, 2021); Best Buy Co., Inc. (Mar. 27,
2020); Rite Aid Corporation (Apr. 14, 2020); Amazon.com, Inc. (Jan. 24, 2020); KeyCorp
(Mar. 22, 2019); The Southern Company (Mar. 13, 2019); AbbVie Inc. (Feb. 27, 2019);
United Technologies Corp. (Feb. 14, 2018); Apple Inc. (Dec. 12, 2017); QUALCOMM
Incorporated (Dec. 8, 2017); Korn/Ferry International (July 6, 2017); The Southern
Company (Feb. 24, 2017); Windstream Holdings (Feb. 14, 2017); Brocade
Communications Systems, Inc. (Dec. 19, 2016); NETGEAR, Inc. (Mar. 31, 2015); Exxon
Mobil Corp. (Mar. 17, 2015, recon. denied Mar. 25, 2015); PPG Industries, Inc. (Jan. 21,
2015); Pfizer, Inc. (Jan. 11, 2013, recon. avail. Mar. 1, 2013); McKesson Corporation
(Apr. 8, 2011); Exelon Corp. (Feb. 26, 2010); Express Scripts, Inc. (Jan. 28, 2010); Exxon
Mobil Corp. (Mar. 23, 2009); Exxon Mobil Corp. (Jan. 24, 2001); Masco Corp. (Mar. 29,
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1999); The Gap, Inc. (Mar. 8, 1996). The Staff has stated that "a detennination 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, Inc. (Mar. 28, 1991). 

The Staff consistently has concurred that shareholder proposals similar to the 
Proponent's Proposal calling for the elimination of classified boards of directors are 
excludable under Rule 14a-8(i)(l0) where the company's board of directors lacks 
unilateral authority to adopt amendments to the company's governing documents but 
has taken all of the steps within its power to eliminate the classified board provisions 
in those documents. See, e.g., Zoetis Inc. (Mar. 30, 2022); IQVIA Holdings Inc. (Jan. 20, 
2022); Marathnn Petroleum Corp. (Feb. 26, 2021); Eli Lilly and Company (Feb. 12, 2021); 
BoozAllenHamiltonHoldingCorp. (Apr. 14, 2020); LBrands, Inc. (Feb. 25, 2020); Hecla 
Mining Co. (Mar. 1, 2019); Costco Wholesale Corporation (Nov. 16, 2018); Computer Task 
Group, Incorporated (Apr. 17, 2018); iRobot Corp. (Feb. 9, 2019); PPG Industries, Inc. 
(Jan. 23, 2018); AbbVie Inc. (Dec. 22, 2016); Ryder System, Inc. (Feb. 11, 2015); LaSalle 
Hotel Properties (Feb. 27, 2014) (in each case concurring with the exclusion of a board 
declassification shareholder proposal where the company's board directed the 
submission of a declassification amendment for shareholder approval). 

In the case at hand, however, PPG has already amended the Articles of 
Incorporation and the Bylaws to eliminate the classified Board structure and to provide 
for the annual election of directors. In particular, the Articles of Incorporation and the 
Bylaws were amended to provide that directors who were elected at the 2022 Annual 
Meeting will serve a three-year term until the 2025 Annual Meeting, the directors to be 
elected at the 2023 Annual Meeting will serve a two-year term until the 2025 Annual 
Meeting, and the directors to be elected at the 2024 Annual Meeting will serve a one­
year term until the 2025 Annual Meeting. As a result of the May 2022 amendments to 
the Articles of Incorporation and the Bylaws, at the 2025 Annual Meeting and at each 
annual meeting of PPG's shareholders thereafter, all directors will be elected annually. 

Though the Proponent's Proposal itself is silent as to the timeframe for completing 
declassification, the Supporting Statement states, "[T]his proposal allows the option to 
phase it in .... " The Proponent also states in the Supporting Statement, however, that 
". . . our management can adopt this proposal topic in one-year and one-year 
implementation is a best practice .... " Even if the Supporting Statement is read to 
request one-year implementation of the declassification of the Board despite explicitly 
providing for a phased-in approach, the Staff has concurred in the exclusion of 
declassification proposals where the company's timeframe for implementation of 
declassification differed from that requested in the shareholder proposal, including 
where the proposal requested declassification within one year and the company acted 
to phase-in annual elections over a period of years. See, e.g., Annaly Capital 
Management, Inc. (Feb. 19, 2019); AmerisourceBergen Corp. (Nov. 15, 2010); Textron, Inc. 
(Jan. 21, 2010); Del Monte Foods Co. (Jun. 3, 2009) (each concurring with the exclusion 
of a board declassification proposal with a one-year implementation period on 
substantial implementation grounds, despite the company's decision to phase in 
declassification over a longer period). Moreover, in IQVL4 Holdings, Inc. (Jan. 20, 2022), 
the Staff concurred that the proposal at hand, which also was submitted by the 
Proponent, could be excluded under Rule 14a 8(i)(10). Notably, in IQVIA Holdings, Inc. 



December 15, 2022 
Page 5 

the Staff permitted exclusion of a declassification proposal that contained the same 
language regarding one-year implementation that is included in the Supporting 
Statement and the company proposed a three-year phase-in for declassification. 

Further, if the Proponent's Proposal, which is a precatory proposal, were to be 
approved by PPG's shareholders at the 2023 Annual Meeting, the Proponent's Proposal 
only could be implemented following a subsequent vote by PPG's shareholders to 
approve a further amendment to the Articles oflncorporation. The timing of the election 
of PPG's directors is set forth in the Articles of Incorporation. If the Proponent's Proposal 
were to be approved at the 2023 Annual Meeting, PPG's Board would be required to 
consider proposing another amendment to the Articles of Incorporation to declassify the 
Board for shareholder approval (the "Board Declassification Proposal"). Putting aside 
that it is unclear from the Proponent's Proposal how the Board Declassification Proposal 
would be required to differ from the content of the current Articles of Incorporation, a 
shareholder vote on the Board Declassification Proposal presumably would occur at a 
time when no director of PPG would have a remaining term in excess of one year. 
Pursuant to the Articles oflncorporation as amended in May 2022, all directors standing 
for election at the 2024 Annual Meeting would be elected to one-year terms beginning 
at the 2025 Annual Meeting. Thus, the Articles of Incorporation and the Bylaws, as 
amended in May 2022, have fully addressed the underlying concerns and essential 
objectives of the Proponent's Proposal and have substantially implemented the 
Proponent's Proposal in compliance with Pennsylvania law and Commission rules. 

B. The Proponent's Proposal May Be Excluded Under Rule 14a-8(i)(8)(ii)
Because the Proponent's Proposal Would Remove Directors from Office
Before Their Terms Expire.

Rule 14a-8(i)(8)(ii) allows a company to exclude a shareholder proposal from its 
proxy statement if the proposal would remove a director from office before his or her 
term expires. The Commission codified this longstanding position of the Staff when it 
amended Rule 14a-8(i)(8) in 2010. See generally, SEC Release No. 34-60089 (June 10, 
2009). It also has been a longstanding position of the Staff that a shareholder proposal 
that has the purpose, or that could have the effect, of prematurely removing a director 
from office before his or her term expires is excludable. For example, in Impinj Inc. (July 
11, 2019), the Staff determined that a proposal asking for the board to "take the 
necessary steps to reorganize the Board of Directors into one class with each director 
subject to election each year" was excludable because it could, if implemented, 
disqualify previously elected directors from completing their multi-year terms on the 
board. Similarly, in Kellogg Company (Jan. 31, 2019), the Staff concurred with the 
exclusion of a proposal that requested that the company declassify its board of directors 
within one year. In Kellogg Company, the Staff noted that the proposal "could, if 
implemented, disqualify directors previously elected from completing their terms on the 
board." See also, United Therapeutics Corporation (Apr. 4, 2019); Tekla Life Sciences 
Investors (Mar. 1, 2019); Paycom Software, Inc. (Feb. 1, 2019); Rlumina, Inc. (Feb. 1, 
2018); Simpson Manufacturing Co., Inc. (Jan. 25, 2017); Neustar, Inc. (Mar. 19, 2014); 
The Brink's Company (Jan. 17, 2014); Kinetic Concepts, Inc. (Mar. 21, 2011); McDonald's 
Corp. (Mar. 15, 2011); The Western Union Co. (Feb. 25, 2011). 





 



 
From: Stull, Laura  
Sent: Friday, October 14, 2022 11:37 AM 
To: Gette, Joseph 
Subject: FW: <EXT>Rule 14a-8 Proposal (PPG) 
 
 
From: John Chevedden   
Sent: Friday, October 14, 2022 11:33 AM 
To: Gordon, Greg; Stull, Laura; Morales, Vince (General Office) 
Subject: <EXT>Rule 14a-8 Proposal (PPG) 
 
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. 
 

Dear Mr. Gordon, 
Please see the attached rule 14a-8 proposal. 
John Chevedden 
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October 21, 2022 
 
Via E-mail  
Mr. John Chevedden 

Re: Shareholder Proposal 
 
Dear Mr. Chevedden: 
 
On October 14, 2022, we received from you a shareholder proposal for inclusion in PPG 
Industries, Inc.’s 2023 proxy statement, and we are currently reviewing it. 
 
Pursuant to Rule 14a-8(b) of the Securities Exchange Act of 1934, as amended, in order to be 
eligible to submit a proposal, you must (a) have been the record or beneficial owner of at least 
$2,000 in market value of PPG Industries, Inc. common stock on October 14, 2022, the day you 
submitted your shareholder proposal to PPG and (b) have continuously held your shares for at 
least three years prior to October 14, 2022.  In accordance with Rule 14a-8, please provide us 
with documentary support that these requirements have been met.  If your shares are held by a 
broker, bank or other record holder, the broker, bank or other record holder must be a Depository 
Trust Company participant and provide us with a written statement as to when the shares were 
purchased and that the minimum number of shares has been continuously held for the required 
three-year period.  If you have held the shares for less than three years, higher minimum 
ownership requirements will apply. 
 
Recent amendments to Rule 14a-8(b) require shareholder proponents to provide with their 
proposal “a written statement that [the proponent is] able to meet with the company in person or 
via teleconference no less than 10 calendar days, nor more than 30 calendar days, after 
submission of the shareholder proposal.”  This written statement is required to “include [the 
proponent’s] contact information as well as business days and specific times that [the proponent 
is] available to discuss the proposal with the company.”  In accordance with Rule 14a-8, please 
provide us with this required written statement.  
 
I have attached, for your reference, a current copy of Rule 14a-8.   
 
As required by Rule 14a-8, you must provide the required documentation to us no later than 14 
calendar days after your receipt of this letter. 
 
Please do not hesitate to contact me with any questions. 
 

Sincerely, 
 

Joseph R. Gette 
Attachment 

PPG 
One PPG Place 
Pittsburgh, Pennsylvania  15272   USA 
Tel: (412) 434-1802 
Fax: (412) 434-2490 
jgette@ppg.com 
 
Joseph R. Gette 
Vice President, Deputy General Counsel and Secretary 
 

PII
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From: Stull, Laura On Behalf Of Gette, Joseph 
Sent: Tuesday, October 25, 2022 9:39 AM 
To: 'John Chevedden' 
Cc: Gordon, Greg; Stull, Laura 
Subject: RE: <EXT>(PPG)) 
 
Mr. Chevedden, 
 
I am confirming my availability to discuss your shareholder proposal on Thursday, 
October 27, 2022 at 7:00 a.m. PDT (10:00 a.m. EDT).  Please use the following 
teleconference line: 
 
                +1 412-568-3814 and Conference ID Code: 549390672# 
 
I look forward to speaking with you then. 
 
Joe 
Joseph R. Gette  
Vice President, Deputy General Counsel and Secretary 
PPG 
  
One PPG Place, 35 
Pittsburgh, Pennsylvania 15272 USA 
T: 412-434-1802 
F:  412-434-2490 
E: jgette@ppg.com 
ppg.com  
  

 
 
From: John Chevedden   
Sent: Saturday, October 22, 2022 8:45 AM 
To: Gette, Joseph; Gordon, Greg; Stull, Laura 
Subject: <EXT>(PPG)) 
 
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. 
 

Available for an off the record telephone meeting with one company 
employee: 
Oct 27   7:00 am PT 
Oct 28   7:00 am PT 
 
Confirmation requested by: 
Oct 25 

PII



Please provide the name of the company employee. 
I have no need for a meeting. 
  
John Chevedden 

 

 

PII



 
From: John Chevedden   
Sent: Tuesday, October 25, 2022 8:24 PM 
To: Gette, Joseph 
Cc: Gordon, Greg; Stull, Laura 
Subject: Re: <EXT>(PPG)) 
 
Okay 
 
I am confirming my availability to discuss your shareholder proposal on Thursday, October 27, 2022 at 
7:00 a.m. PDT (10:00 a.m. EDT).   
Please use the following teleconference line: 
  
                +1 412-568-3814 and Conference ID Code: 549390672# 
 

PII



From: John Chevedden   
Sent: Thursday, October 27, 2022 11:56 AM 
To: Gette, Joseph; Gordon, Greg; Stull, Laura 
Subject: <EXT>Rule 14a-8 Broker Letter (PPG) 
 
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. 
 

Rule 14a-8 Broker Letter  (PPG)   
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January 12, 2023 

VIA E-MAIL (shareholderproposals@sec.gov) 
Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, N.E. 
Washington, D.C. 20549 

Re: PPG Industries, Inc.; Omission of Shareholder Proposal Submitted by 
John Chevedden; Securities Exchange Act of 1934 – Section 14(a), Rule 
14a-8. 

Ladies and Gentlemen: 

I am writing on behalf of PPG Industries, Inc. (“PPG”) to supplement 
PPG’s letter dated December 15, 2022 (the “PPG December 15 Letter”) 
pursuant to which PPG requested that the staff (the “Staff”) of the Division of 
Corporation Finance of the Securities and Exchange Commission (the 
“Commission”) confirm that it will not recommend enforcement action against 
PPG if a shareholder proposal (the “Proponent’s Proposal”) submitted by John 
Chevedden (the “Proponent”) is omitted from PPG’s proxy solicitation materials 
for its 2023 annual meeting of shareholders (the “PPG 2023 Annual Meeting”) 
in reliance on Rule 14a-8(i)(10) and/or Rule 14a-8(i)(8)(ii).  In addition, this 
letter responds to the letter, dated January 4, 2023 (the “Proponent’s January 
4 Letter”), from the Proponent and addressed to the Office of Chief Counsel of 
the Commission’s Division of Corporation Finance, a copy of which is attached 
as Exhibit A. 

Pursuant to Staff Legal Bulletin No. 14D (“SLB 14D”), I am submitting 
this letter to the Commission under Rule 14a-8 by use of the Commission’s 
email address, shareholderproposals@sec.gov, and I have included my name 
and telephone number both in this letter and the cover email accompanying 
this letter.  In accordance with the Staff’s instruction in Section E of SLB 14D, 
I am simultaneously forwarding by email and/or facsimile a copy of this letter 
to the Proponent.  The Proponent is requested to copy the undersigned on any 
response he may choose to make to the Staff and concurrently submit to the 
undersigned any such response or other correspondence. 

PPG 
One PPG Place 
Pittsburgh, Pennsylvania  15272   USA 
Tel: (412) 434-1802 
Fax: (412) 434-2490 
jgette@ppg.com 
 
Joseph R. Gette 
Vice President, Deputy General Counsel and Secretary 
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RESPONSE TO THE PROPONENT’S JANUARY 4 LETTER 

A.  The Proponent’s January 4 Letter cites an example that is not 
applicable to the validity of PPG’s no-action request set forth in the 
PPG December 15 Letter. 

The Proponent’s January 4 Letter cites, without explanation as to any 
precedential value it may have, a proposal similar to the Proponent’s Proposal 
(the “AOBI Proposal”) that was included by American Outdoor Brands, Inc. 
(“AOBI”) in its proxy materials for its annual meeting of stockholders held on 
September 22, 2022 (the “AOBI 2022 Annual Meeting”) and voted upon by the 
stockholders of AOBI at the AOBI 2022 Annual Meeting.  The relevant language 
of the AOBI Proposal and the Proponent’s Proposal are identical.  Significantly, 
one manner in which the AOBI Proposal is the same as the Proponent’s 
Proposal is that the respective proponents’ statements in support of both 
proposals contain language stating, “. . . this proposal allows the option to 
phase it in.” 

Presumably, the Proponent is citing the AOBI Proposal as a precedent in 
opposition to PPG’s arguments set forth in the PPG December 15 Letter.  
However, a review of the page on the Commission’s website that contains final 
materials relating to no-action requests processed by the Division of 
Corporation Finance beginning on or after October 1, 2021 during the 2021-
2022 shareholder proposal season, which includes the relevant timing with 
respect to the AOBI 2022 Annual Meeting, indicates that AOBI did not make a 
no-action request in connection with the AOBI Proposal.  See 
www.sec.gov/corpfin/2021-2022-shareholder-proposals-no-action.   

It is indisputable though that AOBI’s election to not seek no-action relief 
under Rule 14a-8 in connection with the AOBI Proposal does not impact the 
validity of PPG’s arguments in the PPG December 15 Letter.  PPG obviously is 
not privy to the strategic rationale for any decision made by AOBI regarding the 
AOBI Proposal.  In particular, AOBI’s election to not seek no-action relief and 
to include the AOBI Proposal in its proxy materials for the AOBI 2022 Annual 
Meeting does not serve as, or provide evidence of, a reversal of any of the 
directly applicable no-action precedents cited by PPG in the PPG December 15 
Letter as support for the excludability of the Proponent’s Proposal because, in 
the absence of a related no-action request from AOBI, there was no opportunity 
for the Staff to consider the applicability of the arguments and precedents set 
forth in the PPG December 15 Letter to the AOBI Proposal. 

Lastly, the Proponent implies in the Proponent’s January 4 Letter that 
the AOBI Proposal example is relevant to the Staff’s evaluation of PPG’s no-
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action request set forth in the PPG December 15 Letter.  Inclusion by AOBI of 
the AOBI Proposal in its proxy materials for the AOBI 2022 Annual Meeting 
and subsequent voting decisions by AOBI stockholders also have no bearing on 
the validity of PPG’s arguments in the PPG December 15 Letter or the 
precedential value of the directly applicable no-action examples cited by PPG 
therein.  Focusing on the voting results for the AOBI Proposal at the AOBI 
2022 Annual Meeting in the Proponent’s January 4 Letter also ignores the fact 
that a proposal to amend PPG’s Restated Articles of Incorporation (the “PPG 
Articles of Incorporation”) to implement the exact three-year, phased-in 
declassification of PPG’s Board of Directors (the “PPG Board”) that currently is 
being implemented by PPG received the affirmative support of approximately 
99.5% of the votes cast by PPG shareholders at PPG’s 2022 annual of 
shareholders (the “PPG 2022 Annual Meeting”), as reported by PPG in a 
Current Report on Form 8-K filed by PPG on April 27, 2022. 

B.  While AOBI did not seek no-action relief with respect to the AOBI 
Proposal, similarities in the related circumstances involving AOBI 
and PPG and other parts of AOBI’s response to the AOBI Proposal 
support PPG’s arguments set forth in the PPG December 15 Letter. 

AOBI’s definitive proxy statement relating to the AOBI 2022 Annual 
Meeting (the “AOBI Proxy Statement”) was filed by AOBI with the Commission 
on August 19, 2022.  As stated above, the AOBI Proxy Statement included the 
AOBI Proposal.  AOBI’s board of directors (the “AOBI Board”) recommended 
that AOBI’s stockholders vote “FOR” the AOBI Proposal.  In AOBI’s statement 
in support of the AOBI Proposal included in the AOBI Proxy Statement (the 
“AOBI Statement in Support”), AOBI recounted that the AOBI Board had 
previously approved the adoption of AOBI’s Second Amended and Restated 
Bylaws, effective as of September 25, 2021 (the “AOBI Bylaws”), to phase-in the 
declassification of the AOBI Board over a three-year period.  In announcing the 
amendment of the AOBI Bylaws, AOBI stated in a Current Report on Form 8-K 
filed with the Commission on September 27, 2021, “Commencing with our 
2022 annual meeting of stockholders, directors of each class the term of which 
then expires will be elected to hold office for a one-year term, and any 
additional director elected due to an increase in the number of directors, will 
not be assigned to a class and will hold office until the election and 
qualification of such director’s successor at the next annual meeting of 
stockholders.  From and after the 2024 annual meeting of stockholders, there 
will be no classification of the members of the Board, and each director will 
serve until the election and qualification of such director’s successor at the 
next annual meeting of stockholders.”  Accordingly, the AOBI 2022 Annual 
Meeting was the first meeting of AOBI’s stockholders during AOBI’s three-year 
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declassification phase-in to be completed at AOBI’s annual meeting of 
stockholders to be held in 2024. 

As described in the PPG December 15 Letter, the PPG Articles of 
Incorporation and PPG’s Amended and Restated Bylaws (the “PPG Bylaws”) 
were amended effective May 13, 2022 to provide that (i) PPG’s directors who 
were elected at the PPG 2022 Annual Meeting will serve a three-year term until 
PPG’s annual meeting of shareholders to be held in 2025 (the “PPG 2025 
Annual Meeting”), (ii) PPG’s directors to be elected at the PPG 2023 Annual 
Meeting will serve a two-year term until the PPG 2025 Annual Meeting, and the 
directors to be elected at PPG’s annual meeting of shareholders to be held in 
2024 will serve a one-year term until the PPG 2025 Annual Meeting.  As a 
result of the May 2022 amendments to the PPG Articles of Incorporation and 
the PPG Bylaws, at the PPG 2025 Annual Meeting and at each annual meeting 
of PPG’s shareholders thereafter, all PPG directors will be elected annually.  
Therefore, as was the case with AOBI at the AOBI 2022 Annual Meeting, the 
PPG 2023 Annual Meeting will mark the end of the first year of PPG’s three-
year declassification phase-in that is to be completed at the PPG 2025 Annual 
Meeting. 

Although AOBI elected to include the AOBI Proposal in its proxy 
materials for the AOBI 2022 Annual Meeting and the AOBI Board 
recommended that AOBI’s stockholders vote “FOR” the AOBI Proposal, AOBI 
clearly viewed itself as having already fully implemented the AOBI Proposal, as 
evidenced by the following: 

 AOBI stated in the AOBI Statement in Support, “Our Board of 
Directors supports the declassification of the Board on a phased-in 
basis [emphasis added].” 

 AOBI stated in the AOBI Statement in Support, “Given that the Board 
has already taken the steps necessary to reorganize itself so that 
each director will be elected for a one-year term [emphasis added], 
the Board agrees with the stockholder proposal and the resolution 
contained therein.”  

 AOBI stated in the AOBI Statement in Support, “If the stockholder 
proposal is approved, the Board of Directors will continue with 
the phased-in declassification of the Board . . . [emphasis added].”  
This demonstrates that AOBI equated approval of the AOBI Proposal 
with stockholder ratification of AOBI’s existing three-year phase-in of 
its board declassification, which is similar to three-year phase-in that 
is currently being implemented by PPG. 
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 As noted above, the AOBI Proposal was approved by a wide margin at 
the AOBI 2022 Annual Meeting.  Consistent with AOBI viewing itself 
as already having fully implemented the AOBI Proposal by having a 
three-year phase-in for its board declassification, as of the date of this 
letter, AOBI has taken no action to alter the three-year phase-in set 
forth in the AOBI Bylaws.  This is notable because, unlike PPG, AOBI 
only has a classified board concept in its bylaws and not in its 
certificate of incorporation.  Accordingly, under AOBI’s governing 
documents, the AOBI Board unilaterally can approve an amendment 
to the AOBI Bylaws and alter the classified board provisions therein at 
any time.  Conversely, because both the PPG Articles of Incorporation 
and the PPG Bylaws contain classified board provisions and because 
any amendment to the PPG Articles of Incorporation requires the 
approval of PPG’s shareholders, the PPG Board cannot unilaterally 
change the existing classified board provisions in the PPG Articles of 
Incorporation. 

Thus, AOBI’s position with respect to its implementation of the AOBI proposal 
in the AOBI Statement in Support is wholly consistent with PPG’s argument in 
the PPG December 15 Letter that PPG has substantially implemented the 
Proponent’s Proposal as a result of the May 2022 amendments to the PPG 
Articles of Incorporation and the PPG Bylaws.  

CONCLUSION 

Based upon the foregoing and the discussion set forth in the PPG 
December 15 Letter, PPG continues to believe that the Proponent’s Proposal 
may be properly omitted from PPG’s proxy solicitation materials for the 2023 
Annual Meeting under (i) Rule 14a-8(i)(10) because the Proponent’s Proposal 
has been substantially implemented by PPG as a result of the May 2022 
amendments to the PPG Articles of Incorporation and the PPG Bylaws, which 
provide for a phased-in declassification of the Board and annual election of 
directors, and (ii) Rule 14a-8(i)(8)(ii) because the Proponent’s Proposal could, if 
implemented, disqualify previously elected directors from completing their 
current terms on the PPG Board. 

PPG respectfully requests that the Staff concur that it will not 
recommend enforcement action against PPG if PPG omits the Proponent’s 
Proposal from its proxy solicitation materials for the 2023 Annual Meeting.  
The directly applicable precedents cited in the PPG December 15 Letter 
demonstrate the validity of PPG’s request.  If the Staff does not concur with the 
positions of PPG discussed above and in the PPG December 15 Letter, we 
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