
Appendix I

Exchange Act Rule 14a-8. Shareholder proposals.

* * * * *

(b) Question 2: Who is eligible to submit a proposal, and how do I demonstrate to the company
that I am eligible?

(1) In order to be eligible to submit a proposal, you must have continuously held at least
$2,000 in market value, or 1%, of the company’s securities entitled to be voted on the
proposal at the meeting for at least one year by the date you submit the proposal. You
must continue to hold those securities through the date of the meeting.

(1) To be eligible to submit a proposal, you must satisfy the following requirements:

(i) You must have continuously held:

(A) At least $2,000 in market value of the company’s securities entitled to vote on
the proposal for at least three years; or

(B) At least $15,000 in market value of the company’s securities entitled to vote
on the proposal for at least two years; or

(C) At least $25,000 in market value of the company’s securities entitled to vote
on the proposal for at least one year; or

(D) The amounts specified in paragraph (b)(3) of this section. This paragraph
(b)(1)(i)(D) will expire on the same date that § 240.14a-8(b)(3) expires; and

(ii) You must provide the company with a written statement that you intend to continue
to hold the requisite amount of securities, determined in accordance with paragraph
(b)(1)(i)(A) through (C) of this section, through the date of the shareholders’
meeting for which the proposal is submitted; and

(iii) You must provide the company with a written statement that you are 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. You
must include your contact information as well as business days and specific times
that you are available to discuss the proposal with the company. You must identify
times that are within the regular business hours of the company’s principal
executive offices. If these hours are not disclosed in the company’s proxy statement
for the prior year’s annual meeting, you must identify times that are between 9 a.m.
and 5:30 p.m. in the time zone of the company’s principal executive offices. If you
elect to co-file a proposal, all co-filers must either:

(A) Agree to the same dates and times of availability, or
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(B) Identify a single lead filer who will provide dates and times of the lead filer’s
availability to engage on behalf of all co-filers; and

(iv) If you use a representative to submit a shareholder proposal on your behalf, you
must provide the company with written documentation that:

(A) Identifies the company to which the proposal is directed;

(B) Identifies the annual or special meeting for which the proposal is submitted;

(C) Identifies you as the proponent and identifies the person acting on your behalf
as your representative;

(D) Includes your statement authorizing the designated representative to submit the
proposal and otherwise act on your behalf;

(E) Identifies the specific topic of the proposal to be submitted;

(F) Includes your statement supporting the proposal; and

(G) Is signed and dated by you.

(v) The requirements of paragraph (b)(1)(iv) of this section shall not apply to
shareholders that are entities so long as the representative’s authority to act on the
shareholder’s behalf is apparent and self-evident such that a reasonable person
would understand that the agent has authority to submit the proposal and otherwise
act on the shareholder’s behalf.

(vi) For purposes of paragraph (b)(1)(i) of this section, you may not aggregate your
holdings with those of another shareholder or group of shareholders to meet the
requisite amount of securities necessary to be eligible to submit a proposal.

(2) One of the following methods must be used to demonstrate your eligibility to submit a
proposal:

(2i) If you are the registered holder of your securities, which means that your name
appears in the company’s records as a shareholder, the company can verify your
eligibility on its own, although you will still have to provide the company with a
written statement that you intend to continue to hold the requisite amount of
securities, determined in accordance with paragraph (b)(1)(i)(A) through (C) of this
section, through the date of the meeting of shareholders. However

, if(ii)If, like many shareholders, you are not a registered holder, the company likely
does not know that you are a shareholder, or how many shares you own. In this
case, at the time you submit your proposal, you must prove your eligibility to the
company in one of two ways:
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(iA) The first way is to submit to the company a written statement from the
“record” holder of your securities (usually a broker or bank) verifying that, at
the time you submitted your proposal, you continuously held theat least
$2,000, $15,000, or $25,000 in market value of the company’s securities
entitled to vote on the proposal for at least three years, two years, or one year,
respectively. You must also include your own written statement that you
intend to continue to hold the requisite amount of securities, determined in
accordance with paragraph (b)(1)(i)(A) through (C) of this section, through the
date of the meeting of shareholders’ meeting for which the proposal is
submitted; or

(iiB) The second way to prove ownership applies only if you havewere required
to file, and filed, a Schedule 13D (§ 240.13d-101), Schedule 13G (§ 240.13d-
102), Form 3 (§ 249.103 of this chapter), Form 4 (§ 249.104 of this chapter),
and/or Form 5 (§ 249.105 of this chapter), or amendments to those documents
or updated forms, reflecting your ownership of the shares as of or before the
date on which the one-year eligibility period beginsdemonstrating that you
meet at least one of the share ownership requirements under paragraph
(b)(1)(i)(A) through (C) of this section. If you have filed one or more of these
documents with the SEC, you may demonstrate your eligibility to submit a
proposal by submitting to the company:

(A1) A copy of the scheduleschedule(s) and/or formform(s), and any
subsequent amendments reporting a change in your ownership level;

(B2) Your written statement that you continuously held the required
number of shares for the one-year period as of the date of the statement;
andat least $2,000, $15,000, or $25,000 in market value of the company’s
securities entitled to vote on the proposal for at least three years, two
years, or one year, respectively; and

(C3) Your written statement that you intend to continue ownership of
the sharesto hold the requisite amount of securities, determined in
accordance with paragraph (b)(1)(i)(A) through (C) of this section,
through the date of the company’s annual or special meeting.

(3) If you continuously held at least $2,000 of a company’s securities entitled to vote on the
proposal for at least one year as of [INSERT DATE 60 DAYS AFTER PUBLICATION
IN THE FEDERAL REGISTER], and you have continuously maintained a minimum
investment of at least $2,000 of such securities from [INSERT DATE 60 DAYS
AFTER PUBLICATION IN THE FEDERAL REGISTER] through the date the
proposal is submitted to the company, you will be eligible to submit a proposal to such
company for an annual or special meeting to be held prior to January 1, 2023. If you
rely on this provision, you must provide the company with your written statement that
you intend to continue to hold at least $2,000 of such securities through the date of the
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shareholders’ meeting for which the proposal is submitted. You must also follow the
procedures set forth in paragraph (b)(2) of this section to demonstrate that:

(i) You continuously held at least $2,000 of the company’s securities entitled to vote
on the proposal for at least one year as of [INSERT DATE 60 DAYS AFTER
PUBLICATION IN THE FEDERAL REGISTER]; and

(ii) You have continuously maintained a minimum investment of at least $2,000 of
such securities from [INSERT DATE 60 DAYS AFTER PUBLICATION IN THE
FEDERAL REGISTER] through the date the proposal is submitted to the company.

(iii) This paragraph (b)(3) will expire on January 1, 2023.

(c) Question 3: How many proposals may I submit? Each shareholderperson may submit no
more than one proposal, directly or indirectly, to a company for a particular shareholders’
meeting. A person may not rely on the securities holdings of another person for the purpose
of meeting the eligibility requirements and submitting multiple proposals for a particular
shareholders’ meeting.

* * * * *

(i) Question 9: If I have complied with the procedural requirements, on what other bases may a
company rely to exclude my proposal?

(1) Improper Under State Law: If the proposal is not a proper subject for action by
shareholders under the laws of the jurisdiction of the company's organization;

Note to Paragraph (i)(1): Depending on the subject matter, some proposals are not
considered proper under state law if they would be binding on the company if approved
by shareholders. In our experience, most proposals that are cast as recommendations or
requests that the board of directors take specified action are proper under state law.
Accordingly, we will assume that a proposal drafted as a recommendation or suggestion
is proper unless the company demonstrates otherwise.

(2) Violation of Law: If the proposal would, if implemented, cause the company to violate
any state, federal, or foreign law to which it is subject;

Note to Paragraph (i)(2): We will not apply this basis for exclusion to permit exclusion
of a proposal on grounds that it would violate foreign law if compliance with the
foreign law would result in a violation of any state or federal law.

(3) Violation of Proxy Rules: If the proposal or supporting statement is contrary to any of
the Commission's proxy rules, including Rule 14a-9, which prohibits materially false or
misleading statements in proxy soliciting materials;

(4) Personal Grievance; Special Interest: If the proposal relates to the redress of a personal
claim or grievance against the company or any other person, or if it is designed to result
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in a benefit to you, or to further a personal interest, which is not shared by the other
shareholders at large;

(5) Relevance: If the proposal relates to operations which account for less than 5 percent of
the company's total assets at the end of its most recent fiscal year, and for less than 5
percent of its net earnings and gross sales for its most recent fiscal year, and is not
otherwise significantly related to the company's business;

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

(7) Management Functions: If the proposal deals with a matter relating to the company's
ordinary business operations;

(8) Director Elections: If the proposal:

(i) Would disqualify a nominee who is standing for election;

(ii) Would remove a director from office before his or her term expired;

(iii) Questions the competence, business judgment, or character of one or more
nominees or directors;

(iv) Seeks to include a specific individual in the company's proxy materials for election
to the board of directors; or

(v) Otherwise could affect the outcome of the upcoming election of directors.

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

Note to Paragraph (i)(9): A company's submission to the Commission under this Rule
14a-8 should specify the points of conflict with the company's proposal.

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

Note to Paragraph (i)(10): A company may exclude a shareholder proposal that would
provide an advisory vote or seek future advisory votes to approve the compensation of
executives as disclosed pursuant to Item 402 of Regulation S-K (§ 229.402 of this
chapter) or any successor to Item 402 (a "say-on-pay vote") or that relates to the
frequency of say-on-pay votes, provided that in the most recent shareholder vote
required by § 240.14a-21(b) of this chapter a single year (i.e., one, two, or three years)
received approval of a majority of votes cast on the matter and the company has
adopted a policy on the frequency of say-on-pay votes that is consistent with the choice
of the majority of votes cast in the most recent shareholder vote required by § 240.14a-
21(b) of this chapter.
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(11) Duplication: If the proposal substantially duplicates another proposal previously
submitted to the company by another proponent that will be included in the company's
proxy materials for the same meeting;

(12) Resubmissions: If the proposal deals withaddresses substantially the same subject
matter as anothera proposal, or proposals that has or have been, previously included in
the company’s proxy materials within the preceding 5five calendar years, a company
may exclude it from its proxy materials for any meeting held within 3 calendar years of
the last time it was included if the proposal received: if the most recent vote occurred
within the preceding three calendar years and the most recent vote was:

(i) Less than 3% of the vote if proposed once within the preceding 5 calendar years5
percent of the votes cast if previously voted on once;

(ii) Less than 6% of the vote on its last submission to shareholders if proposed twice15
percent of the votes cast if previously within the preceding 5 calendar yearsvoted
on twice; or

(iii) Less than 10% of the vote on its last submission to shareholders if proposed three
times or more previously within the preceding 5 calendar years; and25 percent of
the votes cast if previously voted on three or more times.

(13) Specific Amount of Dividends: If the proposal relates to specific amounts of cash or
stock dividends
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