
 
        January 23, 2023 
  
Ronald O. Mueller 
Gibson, Dunn & Crutcher LLP 
 
Re: Textron Inc. (the “Company”) 

Incoming letter dated December 6, 2022 
 

Dear Ronald O. Mueller: 
 

This letter is in response to your correspondence concerning the shareholder 
proposal (the “Proposal”) submitted to the Company by Kenneth Steiner (the 
“Proponent”) for inclusion in the Company’s proxy materials for its upcoming annual 
meeting of security holders. 
 
 There appears to be some basis for your view that the Company may exclude the 
Proposal under Rule 14a-8(f) because the Proponent did not comply with Rule 14a-
8(b)(1)(iii). As required by Rule 14a-8(f), the Company notified the Proponent of the 
problem, and the Proponent failed to adequately correct it. The Proponent has not 
provided sufficient proof of email delivery. See Staff Legal Bulletin No. 14L (Nov. 3, 
2021). 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(b)(1)(iii) 
and 14a-8(f). 
 

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 
 

  

  

  

    

   



Ronald O. Mueller 
Direct: +1 202.955.8671 
Fax: +1 202.530.9569 
RMueller@gibsondunn.com December 6, 2022 

VIA E-MAIL 

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

Re: Textron Inc.  
Shareholder Proposal of Kenneth Steiner 
Securities Exchange Act of 1934—Rule 14a-8 

Ladies and Gentlemen: 

This letter is to inform you that our client, Textron Inc. (the “Company”), intends to omit 
from its proxy statement and form of proxy for its 2023 Annual Meeting of Shareholders 
(collectively, the “2023 Proxy Materials”) a shareholder proposal (the “Proposal”) and 
statement in support thereof (the “Supporting Statement”) received from John Chevedden 
(the “Representative”) on behalf of Kenneth Steiner (the “Proponent”). 

Pursuant to Rule 14a-8(j), we have: 

 filed this letter with the Securities and Exchange Commission (the “Commission”) no
later than eighty (80) calendar days before the Company intends to file its definitive
2023 Proxy Materials with the Commission; and

 concurrently sent a copy of this correspondence to the Proponent.

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB 14D”) provide that 
shareholder proponents are required to send companies a copy of any correspondence that the 
proponents elect to submit to the Commission or the staff of the Division of Corporation 
Finance (the “Staff”). Accordingly, we are taking this opportunity to inform the Proponent 
that if the Proponent elects to submit additional correspondence to the Commission or the 
Staff with respect to the Proposal, a copy of such correspondence should be furnished 
concurrently to the undersigned on behalf of the Company pursuant to Rule 14a-8(k) and 
SLB 14D.  
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BASIS FOR EXCLUSION 

We hereby respectfully request that the Staff concur with our view that the Proposal may be 
excluded from the 2023 Proxy Materials pursuant to Rule 14a-8(b) and Rule 14a-8(f)(1) 
because the Proponent has failed to provide the Company with a written statement regarding 
his ability to meet with the Company to discuss the Proposal.  

BACKGROUND 

On October 19, 2022, the Representative submitted the Proposal to the Company via email. 
See Exhibit A. The submission of the Proposal contained certain procedural deficiencies. 
First, the Representative’s correspondence did not include sufficient documentation 
demonstrating he had legal authority to submit the Proposal on behalf of the Proponent as of 
the date of submission of the Proposal, as required by Rule 14a-8(b)(1)(iv). Second, the 
Proponent did not submit adequate proof that the Proponent had satisfied the ownership 
requirements established by Rule 14a-8. Third, the Proponent did not include a written 
statement regarding his availability to meet with the Company to discuss the Proposal, as 
required by Rule 14a-8(b)(1)(iii).  

Accordingly, this Firm, on behalf of the Company, timely notified the Proponent and the 
Representative of the deficiencies and requested that they provide specific information to 
cure the deficiencies. The notice letter, dated October 31, 2022 and attached hereto as Exhibit 
B (the “Deficiency Notice”), was sent to the Representative via email and United Parcel 
Service, with a copy sent via email to the Proponent. Consistent with part G.3. of Staff Legal 
Bulletin 14 (July 13, 2001), the Deficiency Notice specifically identified the deficiencies, 
notified the Representative of the requirements of Rule 14a-8, and explained how the 
Proponent could cure the procedural deficiencies. With respect to the Proponent’s omission 
of a written statement regarding his availability to meet with the Company, the Deficiency 
Notice properly provided detailed information and instructions regarding the requirements 
for the written statement pursuant to Rule 14a-8(b)(1)(iii), and as well attached a copy of 
Rule 14a-8. The Deficiency Notice stated:  

Rule 14a-8(b)(1)(iii) of the Exchange Act requires a shareholder to provide the 
company with a written statement that it 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, including the shareholder’s contact 
information and the business days and specific times during the company’s regular 
business hours that such shareholder is available to discuss the proposal with the 
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company. We note that the Proponent has not provided such a statement to the 
Company. Accordingly, to remedy this defect, the Proponent must provide such a 
statement to the Company and include contact information as well as business days 
and specific times between 10 and 30 days after the Submission Date that the 
Proponent is available to discuss the Proposal with the Company. As explained in 
Rule 14a-8(b), the Proponent must also identify times that are within the regular 
business hours of the Company’s principal executive office (i.e., between 9:00 a.m 
and 5:30 p.m. ET). 

United Parcel Service records confirm delivery of the Deficiency Notice to the 
Representative at 10:44 a.m. local time on November 1, 2022 , within 14 calendar days of the 
Company’s receipt of the Proposal. See Exhibit C. The deadline for the Proponent to transmit 
any response to the Deficiency Notice was at the latest November 15, 2022, based on the 
November 1, 2022 delivery date of the mailed Deficiency Notice (and November 14, 2022, 
based on the date the Deficiency Notice was emailed to the Representative and the 
Proponent). 

On October 31, 2022, the Representative sent a letter from TD Ameritrade, the Proponent’s 
broker, confirming Proponent’s ownership of Company stock. See Exhibit D. On November 
1, 2022, the Representative sent via email a revised proposal. See Exhibit E. On November 
14, 2022, the Proponent sent via email a statement confirming the Representative’s 
authorization to submit the proposal on the Proponent’s behalf and identifying the topic of 
the proposal to be submitted. See Exhibit F.  

As of the date of this letter, the Company and the undersigned counsel to the Company have 
not received a response curing the absence of the written statement required by Rule 
14a-8(b)(1)(iii) concerning the Proponent’s ability to meet with the Company. 

ANALYSIS 

The Proposal May Be Excluded Pursuant To Rule 14a-8(b) And Rule 14a-8(f)(1) 
Because The Proponent Failed To Provide The Company With A Written Statement 
Regarding His Ability To Meet With The Company. 

The Company may exclude the Proposal under Rule 14a-8(f)(1) because the Proponent failed 
to comply with the procedural requirements under Rule 14a-8. Under Rule 14a-8(b)(1)(iii), 
applicable to annual meetings held on or after January 1, 2022 (see Exchange Act Release 
No. 89964 (Sept. 23, 2020)), a proponent must provide the company with a written statement 

  



 

Office of Chief Counsel 
Division of Corporation Finance 
December 6, 2022 
Page 4 

 

 
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 must 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. The proponent must identify times that are within the regular business hours of 
the company’s principal executive office. Rule 14a-8(f)(1) permits a company to exclude a 
shareholder proposal from the company’s proxy materials if the proponent fails to comply 
with the eligibility or procedural requirements under Rule 14a-8, provided that the company 
has timely notified the proponent of the deficiency, and the proponent has failed to correct 
such deficiency within 14 calendar days of receipt of such notice. 

As discussed above, the Proponent did not include with his submission a written statement 
regarding his ability to meet with the Company to discuss the Proposal and did not cure the 
deficiency after receiving timely notice thereof. Since January 4, 2021, the effective date of 
amendments to Rule 14a-8, and as applicable to proposals submitted for annual meetings 
held on or after January 1, 2022, the Staff consistently has concurred with the exclusion of 
proposals when proponents have failed to supply a written statement regarding the 
proponent’s ability to meet with the company within 14 days of receipt of the company’s 
timely request. Here, the facts are similar to those in The Allstate Corporation (avail. Feb. 8, 
2022), in which the Staff concurred with the exclusion of a proposal pursuant to Rule 14a-
8(b) and Rule 14a-8(f)(1) when the same proponent involved here failed to supply a written 
statement regarding his ability to meet with the company after the company timely provided 
the Representative a proper deficiency notice. Specifically, in Allstate, just as with the 
situation here, the company received a proposal and correspondence designating Mr. 
Chevedden as the Proponent’s representative, but the submission suffered from three 
deficiencies: insufficient documentation demonstrating the Representative had authority to 
submit the proposal and act on behalf of the Proponent, inadequate proof that the Proponent 
satisfied the ownership requirements established by Rule 14a-8, and failure to include a 
written statement regarding the Proponent’s availability to meet with the company.  In 
Allstate, similar to the facts here, the Representative subsequently submitted a letter verifying 
the Proponent’s ownership of company stock, an updated authorization email to act on the 
Proponent’s behalf, and a revised proposal, but the company never received a written 
statement regarding the Proponent’s availability to meet with the company, and accordingly 
the Staff concurred that the proposal was properly excludable. See also American Tower 
Corporation (avail. Feb. 8, 2022) (concurring with the exclusion of a proposal pursuant to 
Rule 14a-8(b) and Rule 14a-8(f)(1) when the proponent failed to supply a written statement 
regarding the proponent’s ability to meet with the company after receiving a timely 
deficiency notice, and despite the proponent’s subsequent submission of a letter verifying 
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proponent’s ownership of the company’s stock); and PPL Corporation (avail. Mar. 9, 2022) 
(concurring with the exclusion of a proposal pursuant to Rule 14a-8(b) and Rule 14a-8(f)(1) 
when the proponent failed to supply a written statement regarding the proponent’s ability to 
meet with the company after receiving a timely deficiency notice).  

The foregoing letters are consistent with a long line of precedent in which the Staff has 
concurred with the exclusion of proposals when proponents have failed, following a timely 
request by a company, to timely furnish information fulfilling the eligibility or procedural 
requirements for submitting a shareholder proposal pursuant to Rule 14a-8(b). See, e.g., The 
Walt Disney Co. (avail. Sept. 28, 2021) (concurring with the exclusion of a proposal where 
the proponent failed to supply evidence of eligibility to submit a shareholder proposal, 
including a written statement regarding the proponent’s ability to meet with the company, 
after receiving the company’s timely deficiency notice); Donaldson Company, Inc. (avail. 
Sept. 7, 2021) (concurring with the exclusion of a proposal where the proponent failed to 
supply sufficient evidence of eligibility to submit a shareholder proposal after receiving the 
company’s timely deficiency notice); Exxon Mobil Corp. (avail. Feb. 13, 2017) (concurring 
with the exclusion of a proposal and noting that “the proponent appears to have failed to 
supply, within 14 days of receipt of [the company’s] request, documentary support 
sufficiently evidencing that she satisfied the minimum ownership requirement for the one-
year period required by [R]ule 14a-8(b)”). 

Accordingly, consistent with the precedent cited above, the Proposal is excludable because, 
despite receiving timely notice pursuant to Rule 14a-8(f)(l), the Proponent failed to supply, 
within 14 days of receipt of the Company’s request, a written statement regarding his ability 
to meet with the Company, as required by Rule 14a-8(b).  

CONCLUSION 

Based upon the foregoing analysis, the Company intends to exclude the Proposal from its 
2023 Proxy Materials, and we respectfully request that the Staff concur that the Proposal may 
be excluded under Rule 14a-8.  

We would be happy to provide you with any additional information and answer any 
questions that you may have regarding this subject. Correspondence regarding this letter 
should be sent to shareholderproposals@gibsondunn.com and JMDonegan@Textron.com. If 
we can be of any further assistance in this matter, please do not hesitate to call me at (202) 
955-8671, or Jayne Donegan, the Company’s Senior Executive Counsel, at (401) 421-2800.  

  



Office of Chief Counsel 
Division of Corporation Finance 
December 6, 2022 
Page 6 

Sincerely, 

Ronald O. Mueller 

Enclosures 

cc:  Jayne Donegan, Textron Inc. 
John Chevedden 
Kenneth Steiner 

  



EXHIBIT A 

  



From: John Chevedden   
Sent: Wednesday, October 19, 2022 11:09 AM 
To: Lupone, Robert  Donegan, Jayne Sutton, 
Emiko  
Subject: Rule 14a-8 Proposal (TXT) 

 

Dear Mr. Lupone, 
Please see the attached rule 14a-8 proposal. 
Please confirm that this is the correct email address for rule 14a-
8 proposals. 
John Chevedden  
 

 

  

 

  
 

 





      
         

     

              
               
       

            

                 
                

                   
   

                
      

                 
                

               
              

                    
            

               
             

       

                    
                  

 

                   
                 

         

               
                  

   
     

                





EXHIBIT B 

  



Sent: Monday, October 31, 2022 3:17 PM 

To:  

Cc: Mueller, Ronald O. <RMueller@gibsondunn.com> 

Subject: Textron Inc. Deficiency Notice (Kenneth Steiner) 

 

Mr. Chevedden, 

 

On behalf of Textron Inc., attached please find correspondence regarding the shareholder proposal 

submitted by Kenneth Steiner. A paper copy of this correspondence will be delivered to you via UPS as 

well. 

 

We would appreciate you kindly confirming receipt of this correspondence. 

 

Best,  

Natalie 

 

Natalie Abshez (she/her/hers) 

 

GIBSON DUNN 

 
Gibson, Dunn & Crutcher LLP 

1050 Connecticut Avenue, N.W., Washington, DC 20036-5306 

Tel +1 202.955.8533 • Fax +1 202.530.9578   

NAbshez@gibsondunn.com • www.gibsondunn.com 
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Date the Proponent had instructed or authorized you to submit the Proposal to the Company 
on the Proponent’s behalf.  The documentation should identify the specific topic of the 
proposal to be submitted. 

2. Proof of Continuous Ownership 

To the extent that the Proponent authorized you to submit the Proposal to the 
Company, please note the following.  Rule 14a-8(b) under the Exchange Act provides that a 
shareholder proponent must submit sufficient proof of its continuous ownership of company 
shares.  Thus, with respect to the Proposal, Rule 14a-8 requires that the Proponent 
demonstrate that, for proposals submitted to a company for an annual or special meeting after 
January 1, 2023, the Proponent has continuously owned at least: 

(1)  $2,000 in market value of the Company’s shares entitled to vote on the Proposal 
for at least three years preceding and including the Submission Date;  

(2) $15,000 in market value of the Company’s shares entitled to vote on the Proposal 
for at least two years preceding and including the Submission Date; or  

(3) $25,000 in market value of the Company’s shares entitled to vote on the Proposal 
for at least one year preceding and including the Submission Date(each an 
“Ownership Requirement,” and collectively, the “Ownership Requirements”). 

The Company’s stock records do not indicate that the Proponent is the record owner 
of sufficient shares to satisfy any of the Ownership Requirements.  In addition, to date we 
have not received proof that the Proponent has satisfied any of the Ownership Requirements. 

To remedy this defect, the Proponent must submit sufficient proof that such 
Proponent has satisfied at least one of the Ownership Requirements.  As explained in Rule 
14a-8(b) and in SEC staff guidance, sufficient proof must be in the form of either: 

(1) a written statement from the “record” holder of the Proponent’s shares (usually a 
broker or a bank) verifying that, at the time the Proponent submitted the Proposal 
(the Submission Date), the Proponent continuously held the requisite amount of 
Company shares to satisfy at least one of the Ownership Requirements above; or 

(2) if the Proponent was required to and has filed with the SEC a Schedule 13D, 
Schedule 13G, Form 3, Form 4 or Form 5, or amendments to those documents or 
updated forms, demonstrating that the Proponent met at least one of the 
Ownership Requirements above, a copy of the schedule and/or form, and any 
subsequent amendments reporting a change in the ownership level and a written 
statement that the Proponent continuously held the requisite amount of Company 
shares to satisfy at least one of the Ownership Requirements above. 
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If the Proponent intends to demonstrate ownership by submitting a written statement 
from the “record” holder of the Proponent’s shares as set forth in (1) above, please note that 
most large U.S. brokers and banks deposit their customers’ securities with, and hold those 
securities through, the Depository Trust Company (“DTC”), a registered clearing agency that 
acts as a securities depository (DTC is also known through the account name of Cede & Co.).  
Under SEC Staff Legal Bulletin No. 14F, only DTC participants are viewed as record holders 
of securities that are deposited at DTC.  You can confirm whether the Proponent’s broker or 
bank is a DTC participant by asking the Proponent’s broker or bank or by checking DTC’s 
participant list, which is available at https://www.dtcc.com/-/media/Files/Downloads/client-
center/DTC/DTC-Participant-in-Alphabetical-Listing-1.pdf.  In these situations, shareholders 
need to obtain proof of ownership from the DTC participant through which the securities are 
held, as follows: 

(1) If the Proponent’s broker or bank is a DTC participant, then the Proponent needs 
to submit a written statement from the Proponent’s broker or bank verifying that 
the Proponent continuously held the requisite amount of Company shares to 
satisfy at least one of the Ownership Requirements above. 

(2) If the Proponent’s broker or bank is not a DTC participant, then the Proponent 
needs to submit proof of ownership from the DTC participant through which the 
shares are held verifying that the Proponent continuously held the requisite 
amount of Company shares to satisfy at least one of the Ownership Requirements 
above.  You should be able to find out the identity of the DTC participant by 
asking the Proponent’s broker or bank.  If the Proponent’s broker is an 
introducing broker, you may also be able to learn the identity and telephone 
number of the DTC participant through the Proponent’s account statements, 
because the clearing broker identified on the account statements will generally be 
a DTC participant.  If the DTC participant that holds the Proponent’s shares is not 
able to confirm the Proponent’s individual holdings but is able to confirm the 
holdings of the Proponent’s broker or bank, then the Proponent needs to satisfy 
the proof of ownership requirements by obtaining and submitting two proof of 
ownership statements verifying that the Proponent continuously held Company 
shares satisfying at least one of the Ownership Requirements above:  (i) one from 
the Proponent’s broker or bank confirming the Proponent’s ownership, and (ii) 
the other from the DTC participant confirming the broker or bank’s ownership. 

3. Engagement Availability 

Rule 14a-8(b)(1)(iii) of the Exchange Act requires a shareholder to provide the 
company with a written statement that it 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, including the shareholder’s contact information and 
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the business days and specific times during the company’s regular business hours that such 
shareholder is available to discuss the proposal with the company.  We note that the 
Proponent has not provided such a statement to the Company.  Accordingly, to remedy this 
defect, the Proponent must provide such a statement to the Company and include contact 
information as well as business days and specific times between 10 and 30 days after the 
Submission Date that the Proponent is available to discuss the Proposal with the Company.  
As explained in Rule 14a-8(b), the Proponent must also identify times that are within the 
regular business hours of the Company’s principal executive office (i.e., between 9:00 a.m 
and 5:30 p.m. ET). 

The SEC’s rules require that any response to this letter be postmarked or transmitted 
electronically no later than 14 calendar days from the date you receive this letter.  Please 
address any response to me at Gibson, Dunn & Crutcher LLP, 1050 Connecticut Avenue 
NW, Washington, D.C. 20036.  Alternatively, you may transmit any response by email to me 
at rmueller@gibsondunn.com.   

If you have any questions with respect to the foregoing, please contact me at (202) 
955-8500.  For your reference, I enclose a copy of Rule 14a-8, Staff Legal Bulletin No. 14F 
and Staff Legal Bulletin No. 14L. 

Sincerely, 

 
Ronald O. Mueller 
 

cc: Kenneth Steiner 

Enclosures 
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EXHIBIT D 

  



1

From: John Chevedden < >
Sent: Monday, October 31, 2022 11:44 PM
To: Robert Lupone; Jayne Donegan; Sutton, Emiko; Abshez, Natalie
Subject: Rule 14a-8 Broker Letter (TXT)
Attachments: 31102022_14.pdf

[WARNING: External Email] 

Rule 14a‐8 Broker Letter (TXT)





EXHIBIT E 

  



From: John Chevedden   
Sent: Tuesday, November 1, 2022 4:25 PM 
To: Lupone, Robert Donegan, Jayne Sutton, 
Emiko  
Subject: Rule 14a-8 Proposal (TXT) REVISED 

 

Dear Mr. Lupone, 
Please see the attached rule 14a-8 proposal. 
John Chevedden  

 

 

  

 

 
 

 





           
          

     

              
               
       

            

                 
               

                  
               

                
       

                 
               

                 
            

                    
            

               
             

       

                    
                  

  

                   
                

           

               
                  

   
     

                





EXHIBIT F 

  



From:
To:  Abshez, Natalie
Cc:
Subject: (TXT)) Textron rule 14a-8 proposal information from Kenneth Steiner enclosed
Date: Monday, November 14, 2022 3:19:21 PM

[WARNING: External Email]

(TXT))
Independent Board Chairman 
Rule 14a-8 proposal submitted to Textron Inc. (TXT) for the 2023 annual meeting

Kenneth Steiner, Proponent

John Chevedden, pre-authorized submitter and pre-authorized representative of this proposal.

Sincerely,
Kenneth Steiner
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ShareholderProposals

From: John Chevedden 
Sent: Thursday, December 8, 2022 6:12 PM
To: ShareholderProposals
Cc: Jayne Donegan
Subject: # 2 Counterpoint to No Action Request `(TXT)
Attachments: Scan2022-12-08_150717.pdf

Follow Up Flag: Follow up
Flag Status: Flagged

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. 
 
# 2 Counterpoint to No Action Request `(TXT) 
  
Ladies and Gentlemen, 
Please see the attached counterpoint to the no action request. 
 
I have included a photo of an email messages that can now be viewed by all directly involved – but 
need not be included in the final publication of this no action request.  
  
Sincerely, 
John Chevedden   
 
 
 
 
 
 

PII





Ronald O. Mueller 
Direct: +1 202.955.8671 
Fax: +1 202.530.9569 
RMueller@gibsondunn.com 

  
 

 
 

Gibson, Dunn & Crutcher LLP 

1050 Connecticut Avenue, N.W. 
Washington, D.C.  20036-5306 
Tel 202.955.8500 
www.gibsondunn.com 

 

 

December 21, 2022 

VIA E-MAIL  

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

Re: Textron Inc.  
Supplemental Letter Regarding Shareholder Proposal of Kenneth Steiner 
Securities Exchange Act of 1934—Rule 14a-8 

Ladies and Gentlemen: 

On December 6, 2022, we submitted a letter (the “No-Action Request”) on behalf of our 
client, Textron Inc. (the “Company”), notifying the staff of the Division of Corporation 
Finance (the “Staff”) that the Company intends to omit from its proxy statement and form 
of proxy for its 2023 Annual Meeting of Shareholders (collectively, the “2023 Proxy 
Materials”) a shareholder proposal (the “Proposal”), including statements in support 
thereof received from John Chevedden (the “Representative”) on behalf of Kenneth 
Steiner (the “Proponent”). The No-Action Request indicated our view that the Proposal 
may be excluded from the 2023 Proxy Materials pursuant to Rule 14a-8(b) and Rule 14a 
8(f)(1) because the Proponent failed to provide the Company with a timely written 
statement regarding his ability to meet with the Company to discuss the Proposal after 
having timely received a written notice letter, dated October 31, 2022 and attached to the 
No-Action Request (the “Deficiency Notice”), specifically identifying the need to 
provide such statement. 

On December 6, 2022, the Representative submitted a response to the No-Action Request 
(the “First Response”), a copy of which is attached hereto as Exhibit A. In the First 
Response, the Representative attached a PDF file.  The first page of the pdf file has no 
explanation other than a statement that the second page “speaks for itself.” The second 
page of the pdf has language at the top reading “Begin forwarded message:” and includes 
text purporting to be an email addressed to two individuals at the Company (the 
“Company Contacts”) and to an attorney at this law firm (the “GDC Contact”), and 
listing the Proponent’s availability to meet with the Company to discuss the Proposal (the 
“Purported Email”). Prior to our submitting the No-Action Request, the undersigned had 
confirmed with the Company Contacts and the GDC Contact that they had not received a 
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statement of the Proponent’s availability to meet with the Company, and the undersigned 
confirmed that he had not received any such statement. After receipt of the First 
Response, the Company Contacts and the GDC Contact reconfirmed that, although they 
had received other emails from the Proponent and the Representative, they had not 
received the Purported Email.  

Accordingly, on December 8, undersigned counsel sent a response, a copy of which is 
attached hereto as Exhibit B, to the Representative via email and United Parcel Service, 
requesting that the Representative forward the actual Purported Email as an attachment, 
and providing straightforward instructions on how to do so on the Representative’s email 
service provider. On December 8, 2022, the Representative sent a second response (the 
“Second Response” and together with the first response, the “Responses”), a copy of 
which is attached hereto as Exhibit C. In the Second Response, the Representative again 
attached the pdf with the Purported Email and included an image file that appears to be a 
photograph of a computer screen that resembles the Purported Email. As of the date of 
this letter, neither the Company nor undersigned counsel has received a forwarded copy 
of the Purported Email as requested on December 8. 

The Representative and the Proponent have failed to demonstrate that the Proponent 
timely provided a written statement regarding his ability to meet with the Company.  
Staff Legal Bulletin No. 14L (Nov. 3, 2021) reminds participants in the shareholder 
proposal process of the risks of relying on email for the delivery of information required 
under Rule 14a-8, noting that email servers “may not be sufficient to prove receipt of 
emails as they only serve to prove that emails were sent.” Here, neither the Company nor 
this law firm have any record of having received the Purported Email. Moreover, the 
Representative has failed to respond to a clear and simple request that he demonstrate that 
the Purported Email was sent by forwarding the Purported Email as an attachment and 
instead has sent two versions of the Purported Email that differ slightly and, regardless, 
do not demonstrate that the Purported Email was sent to or received by the Company.  

The materials set forth in the Responses do not demonstrate that the Purported Email was 
timely sent, much less timely received, in response to the Deficiency Notice. In Mattel, 
Inc. (avail. Mar. 26, 2021), the Staff permitted the exclusion of a proposal where, in 
response to a no-action request addressing the proponent’s failure to submit documentary 
evidence of his ownership of company shares, the Representative sent two image files 
that appeared to show an earlier email purportedly sent to the company containing a letter 
from the proponent’s broker.  The facts here mirror those in Mattel. Like the broker letter 
in Mattel, the Purported Email was not timely received by the Company but instead was 
received only after submission of the No-Action Letter.  The attachment to the Responses 
fail to demonstrate that the Proponent’s offer of availability to meet was timely received 
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by the Company. The burden is on the Proponent to demonstrate that the written 
statement regarding his ability to meet with the Company was timely received by the 
Company, and the Responses are insufficient to discharge the Proponent’s burden.  
Accordingly, we continue to believe that the Proposal is properly excludable pursuant to 
Rule 14a-8(b) and Rule 14a 8(f)(1) because the Company did not receive the Purported 
Email before the relevant deadline.  

Based upon the foregoing and the No-Action Request, we respectfully request that the 
Staff concur that it will take no action if the Company excludes the Proposal from its 
2023 Proxy Materials. Correspondence regarding this letter should be sent to 
shareholderproposals@gibsondunn.com and JMDonegan@textron.com. If we can be of 
any further assistance in this matter, please do not hesitate to call me at (202) 955-8671, 
or Jayne Donegan, the Company’s Senior Executive Counsel, at (401) 421-2800. 
 

Sincerely, 

 
Ronald O. Mueller 

 
 
Enclosures 
 
cc:  Jayne Donegan, Textron Inc. 

John Chevedden 
Kenneth Steiner 

 

 

 
 

 
 
 

  



EXHIBIT A 

  



 

From: John Chevedden  

Sent: Tuesday, December 6, 2022 9:34:09 PM 

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

Cc: Donegan, Jayne  

Subject: # 1 Counterpoint to No Action Request `(TXT)  

  

# 1 Counterpoint to No Action Request `(TXT) 

  

Ladies and Gentlemen, 

Please see the attached counterpoint to the no action request. 

  

Sincerely, 

John Chevedden   

  

 







EXHIBIT C 

  



















EXHIBIT D 

  



From: John Chevedden   
Sent: Thursday, December 8, 2022 6:02 PM 
To: Office of Chief Counsel <shareholderproposals@sec.gov> 
Cc: Donegan, Jayne  
Subject: # 2 Counterpoint to No Action Request `(TXT) 

 

# 2 Counterpoint to No Action Request `(TXT) 
  
Ladies and Gentlemen, 
Please see the attached counterpoint to the no action request. 
  
Sincerely, 
John Chevedden     
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ShareholderProposals

From: John Chevedden 
Sent: Monday, January 2, 2023 11:12 PM
To: ShareholderProposals
Cc: Jayne Donegan
Subject: # 3 Counterpoint to No Action Request `(TXT)
Attachments: Scan2023-01-02_200829.pdf

Follow Up Flag: Follow up
Flag Status: Flagged

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. 
 
# 3 Counterpoint to No Action Request `(TXT) 
  
Ladies and Gentlemen, 
Please see the attached counterpoint to the no action request. 
  
Sincerely, 
John Chevedden   
 
 
I have included a photo of an email message that can now be viewed by all directly involved – but 
need not be included in the final publication of this no action request.   
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From: John Chevedden 
Sent: Thursday, January 12, 2023 2:38 PM
To: ShareholderProposals
Cc: Jayne Donegan
Subject: # 5 Counterpoint to No Action Request `(TXT)
Attachments: Scan2023-01-12_113558.pdf

Follow Up Flag: Follow up
Flag Status: Flagged

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. 
 
# 5 Counterpoint to No Action Request `(TXT) 
  
Ladies and Gentlemen, 
Please see the attached counterpoint to the no action request. 
 
Sincerely, 
John Chevedden   
  
I have included screenshots of one or more email messages with email addresses that can now be 
viewed by all directly involved – but need not be included in the final publication of this no action 
request.  
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