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Re: Parker-Hannifin Corporation Aggilability

Dear Mr. Daniels:

This is in regard to your letter dated August 10,2015 concerning the shareholder
proposal submitted by the AFL-CIO Equity Index Fund for inclusion in Parker's proxy
materials for its upcoming annual meeting of security holders. Your letter indicates that
the proponent has withdrawn the proposal and that Parker therefore withdraws its
July 8,2015 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 related to this matter 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

Special Counsel

ec: Maureen O'Brien

The Marco Consulting Group
obrien@marcoconsulting.com



JONES DAY
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TELEPHONE:+t.216,586;3939 • FACSIMILE:+i.2te.5740212

August 10,2015

VIA E-MAIL
shareholderproposals@sec.gov

U S Securities and Exchange Commission
Division of Corpotate Finance
Offtee of Chief Counsel
100F Street, N.E.
Washington, DC 20549

Re: Parker-Hannifin Corporation - Withdrawal of No-Action Request, dated July 8,2015,
regarding the Omission of Shareholder Proposal Submitted by AFL-CIO Equity
Index Fund - Securities Exchange Act of 1934 - Rule 14a-8

Dear Ladies and Gentlemen:

On July 8,2015,Parker-Hannifin Corporation, an Ohio corporation (the "Company"),
submitted a request for a no-action letter (the "No-Action Request') to the Staff of the Division
of Corporation Finance (the "Staff") of the Securities and Exchange Commission. In the No-
Action Request, the Company asked the Staff to concur with the Company's view that, for the
reasons stated in the No-Action Request, the shareholder proposal and the statement in support
thereof submitted by the AFL-CIO Equity Index Fund (the "Proponent"), received by the
Company on May 22, 2015 (the "Proposal"), may be properly omitted from the proxy materials
to be distributed by the Company in connection with its 2015 annual meeting of shareholders.

The Company received a letter, dated August 7, 2015, from Lynn A. Panagos, Senior
Vice President of Chevy ChaseTrust, in its capacity as adviser to the Proponent, a copy of which
is attached hereto asExhibit A. The letter informed the Company that the Proponent was
voluntarily withdrawing the Proposal. In reliance on the withdrawal of the Proposal by the
Proponent, the Company is hereby withdrawing the No-Action Request.

A copy of this submission is being sent, by e-mail, to Maureen O'Brien, pursuant to the
Proponent's request.
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If the Staff has any questions with respect to the foregoing, please do not hesitate to call
the undersigned at (216) 586-7017.

Very truly yours,

Thomas C.Daniels

Attachments

ec: Joseph R.Leonti (Parker-Hannifin Corporation)
Kristen L.Gest (Parker-Hannifin Corporation)
Maureen O'Brien (obrien@marcoconsulting.com)
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Withdrawal Letter



CHEVY CHASE TRUST
INV54TMENT ADVISOR$

76el esconsin Avenue, Suite ISOOW

Bethesda; Maryland 20814

LynnM. Panagos °"'''°""*"'"°'
$ENiGR blANAGINO OIRECTOR

rat 240.4975048ya.s 240A973013

lpanagos@chevychasetrustcom

August 7 2015

VIA EMAIL AND EXPRESS MAIL
Kristen L. Gest

Assistant General Counsel

Patket-Hannifin Corporation
6035 Parkland Blvd.
Cleveland, OH 44124

Re: Notice of Intent to Withdraw frotn Proxy Statement Shareholder Proposal Submitted by
the AFL-CIO Equity Index Fund.

Dear Ms.Gest:

This letter will serve as notice that the AFL-CIO Equity Index Fund withdraws its shareholder

proposal submitted for inclusion in ParkesHannifin's proxy statement and for consideration
at its 2015 annual shareholders meeting The Fund appreciates the Company's decision to

adopt a policy that it will not make or prornise to make to its senior executive officers any tax

gross-up payment ("gross-up"),except for gross-ups piovided pursuant to a plan, policy or

arrangement applicable to management ernployees generally, such as a relocation or expatriate
tax equalization policy.

Sincerely yours,

Lynn Panages
Senior Vice President

CC: Tom Daniels, JonesDay, tcdaniels@jonesday.com
Kimberly JPustulka, Jones Day, kipustalka(àlIonesDay.com



TM RCO
CONSULTING GROUP

July 15, 2015

VIA EMAIL
U.S.Securities and Exchange Commission
Office of the Chief Counsel
Division of Corporation Finance
100 F Street, NE
Washington, DC 20549

Re: Shareholder proposal to Parker-Hannifin by the AFL-CIO Equity Index Fund

Ladies and Gentlemen:

This letter is submitted on behalf of the AFL-CIO Equity Index Fund ("Proponent") in response to
a July 8, 2015 letter (the "NAL Letter") from Jones Day on behalf of Parker-Hannifin Corporation
(the "Company" or "Parker") which seeks to exclude from its proxy materials for its 2015 annual
meeting of shareholders the Proponent's precatory shareholder proposal (the "Proposal").

The Proposal urges the Company's Compensation Committee to adopt a policy that the
Company will not make or promise to make to its senior executives any tax gross-up payment
("gross-up"), except for gross-ups provided pursuant to a plan, policy or arrangement applicable
to management employees generally, such as a relocation or expatriate tax equalization policy.
For purposes of this proposal, a "gross-up" is defined as any payment to or on behalf of the
senior executive the amount of which is calculated by reference to his or her estimated tax
liability. The policy should be implemented so as not to violate the Company's existing
contractual obligations or the terms of any compensation or benefit plan currently in effect.

In accordance with Securities and Exchange Commission ("SEC") Staff Legal Bulletin No. 14D
(Nov. 7, 2008), this response is being e-mailed to shareholderproposals(alsec.qov. A copy of
this response is also being e-mailed and sent by regular mail to the Company.

The Company's letter argues that the Proposal should be excluded pursuant to Rule 14a-8(i)(3)
because it contains unsubstantiated references to non-public materials that the Proponent has
not made available to the Company for evaluation.

Headquarters Office - 550 West Washington Blvd., Suite 900,Chicago, IL 60661 -P: 312-575-9000 -F: 312-575-0085

East Coast Office -25 Braintree Hill Office Park, Suite 103,Braintree,MA 02184 • P: 617-298-0967 - F: 781-228-5871
Western Ottice • 1746Cole Blvd. Suite 225, Golden,CO 80401 • P: 303-645-4677 - F: 312-575-0085



U.S. Securities and Exchange Commission
July 15, 2015
Page 2

The third paragraph of the supporting statement includes the following statement (the
"statement"):

"Our survey of Institutional Shareholder Services research reports of the S&P 500 found
only 33 companies continue to gross-up payments on excise taxes and lack a policy to
not enter into new agreements that provide for gross-ups of excise taxes."

A. The Company's letter was premature because it did no wait for the
Proponent to supply the information as agreed

The Company sent a letter to the Proponent dated July 26, 2015 (referenced in the NAL Letter
as dated June 26, 2015) requesting the Proponent submit reports for all S&P500 companies the
Proponent relied on in its survey. A timeline of the correspondence between the Company and
the Proponent is provided below.

July 2nd: The Proponent received the July 26/June 26 letter on July 2nd and immediately called
the Company's representative. The Proponent explained in the phone conversation on July 2nd

that after successful engagements with 31 of the 33 firms referenced the firms either adopted
new policies to prohibit future payments of gross-ups on excise taxes or agreed to publicly
communicate such a policy which was already in place but not yet made public. This
development was of no interest to the Company's representative. The Proponent agreed to
respond to the Company's information request.

July 6*: The Company's representative sent an email providing the mailing address of where to
send the requested information.

July 8th: The Company submitted a request to the Staff arguing that the Proponent has not
responded to its request for information.

July 15*:The Proponent submits this response to the Company's NAL Letter, attached to which
as Addendum A are excerpts from the Institutional Shareholder Service ("ISS") research reports
and relevant proxy statement for the companies that the Proponent's survey showed as having
gross-ups.

B. The Proponent hereby provides the results of its survey, if the Company
wishes to dispute the Proponent's survey of information it may use
publicly available resources to do so.

In September 2014, the Proponent reviewed research reports provided by ISS filtered by
S&P500 companies. That survey revealed 33 companies appeared to have policies in place that
allowed for the gross-ups of excise taxes without a policy to not make such payments in the
future. Addendum A shows the excerpts of the reports for 32 companies that indicate a "yes"
answer to the question of whether the Company has an excise tax gross up policy. Scripps
Networks Interactive, Inc. had no advisory vote on executive compensation, which is the section
that contains the data point on excise tax gross-ups. The Proponent reviewed the proxy
statement of the Company and found it had an excise tax gross-up policy in place.

Headquarters Office - 550 West Washington Blvd.,Suite 900, Chicago, IL 60661 -P: 312-575-9000 -F: 3I2-575-0085
East CoastOffice -25 Braintree Hill Office Park, Suite 103,Braintree, MA 02184 -P: 617-298-0967 -F: 781-228-5871

Westernoffice - 1746 Cole Blvd. Suite 225, Golden, CO 80401 - P: 303-645-4677 -F: 312-575-0085



U.S. Securities and Exchange Commission
July 15, 2015
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If the Company believes it is worthwhile to dispute the Proponent's findings it should conduct its
own survey by accessing the information one of two ways: (1) buy ISS reports as the Proponent
did or (2) review the publicly available SEC filings and Company websites upon which ISS relies
to compile its reports. There is no reason for the Proponent to do the Company's rebuttal.

It is unclear how Parker plans to avoid the personnel resources of reviewing the reports. Having
Parker personnel review the reports rather than rely on the Proponent's findings is the entire
point of the Company's NAL Letter. It is also curious that the Company choose to expend the
resources to file the NAL Letter instead of simply waiting for the Proponent to provide the
information.

In response to the ongoing accuracy concern, the Proponent made clear to the Company's
representative in the July 2nd phone call that the data is outdated. Parker is now one of only two
companies of the original group that has no policy eliminating gross-ups. (The second remaining
firm is Linear Technology Corporation.) The other firms worked cooperatively with the
Proponent to change their policies or to publicly communicate policies already in place that
prohibit future gross-ups of excise taxes. The Proponent would be glad to revise the Proposal to
reflect the new reality that makes it only more clear that on gross-up policies the Company is a
clear outlier.

Therefore, the Proponent submits that the relief sought in the Company's no action letter should
be denied. If you have any questions, please feel free to contact the undersigned at 312-612-
8446 or at obrien@marcoconsulting.com

Sincerely,

Maureen O'Brien
Corporate Governance Director

cc: Thomas C.Daniels, Jones Day
Joseph R. Leonti, Parker-Hannifin Corporation
Kristen L. Gest, Parker-Hannifin Corporation
Lynn Panagos, AFL-CIO Office of Investment

Headquarters Office - 550 West Washington Blvd.. Suite 900, Chicago, IL 60661 - P: 312-575-9000 • F:312-575-0085

East Coast Office - 25 Braintree Hill office Park,Suite 103, Braintree, MA 02184 .P: 617-298-0967 - F: 781-228-5871
Western Office - 1746 Cole Blvd. Suite 225, Golden, CO 80401 • P: 303-645-4677 • F: 312-575-0085
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AIRanceDateSystemsCorporation (ADS) Meeting Date, 5 June2014
POUCV'United States Meeting ID' 880011

COMPONENTsOF PAY

($ in thousands) eto CED Peer other
Median NEOS

E Heffernan E.Heffeman E.Heffeman

2013 Change 2012 2011 2013 2013

Basesaiary 1,050 10.5% 950 885 912 2,058

Deferred to p & pension 181 138 75 0 84

All other comp 76 3.3% 74 77 56 459

Bonus 0 0 130 0 14

Non-equity incentives 2,073 -6,5% 2 216 1,970 1,052 2 523

Restricted stock 4,233 18.2% 3 582 3,195 2,878 6 190

Option grant 0 0 0 1,394 0

Total 7,613 9,4% 6,960 6,333 6,946 11 328

%of Net locome 1.5% 2 3%

%of Revenue 0.2% 0.3%

Non-Performance-based Pay Elements - CEO
Keyperquisites ($) Life Insurance 1 958

Key taxgrass-ups onperks($) None

Valtreofaccumulated NQDC*($) 4,571987

Present value ofall penslans ($) N/A

Yearsof actual plan servlee N/A
Additional years credited service N/A
*Non-qualified Deferred Compensation

Disclosed Benchmarking Targets

BasesÄlary None Dhclosed

Target short-term incentive NoneDisclosed

Torget long-term incente u None DIsclosed
Torget total compensatica NoneDisc|osed

Severance/Change-in-Control Arrangements (GO un essnoted)
Contractual severance arrangement None

Non-CICestimated severanceSJ N/A

Change-in-Controt SeveranceArrangement

Cashseverance trigger* Double tagger

Cashseverance multiple 2 t mas

Cashseveronce basis BaseSalary + Target Bonus

Treatment of equ ty Auto-accelerated equity vesting

Excisetax gross-up * Yes, a sting contracts

Estimated C/Cseverance($) 28,648 880
*Atl NEOs considered

ISSPROXYADVISSRYSERVICÈS Publication Sate 22 May 2014

Páge11



APARTMENTINVEsŠMENT AND MANAGEMENT COMPANY {AIV) Meeting Date:29 April 2014
POLICY:United states Meeting D 857422

Additional years credited servfee N/A

*Non-gualified Deferreli compeMatlon

Disdosed Benchmarking Targets

Basesalary 50th PercentHe

Target short-term acentsve 50th Percenti|e

Torget long-term Incentive (equity) 50th Percentile

rarget total compensation soth Percent||e

Severance/Change-in-Control Arrangements (CEO unless noted)
Contractual severance arrangement ind tvidual Contract

Non-CIC estimated severance ($) 13,571 340

Change-in-Control Severance Arrangement

Cashseverancetrigger* No Agreement

Cashseverance multiple N/A

Cashseverance basis N/A

Treatment ofequity Auto-accelerated equity vesting

Excisetax gross-up* Yes,1nexisting contracts

Estimated CICseverance($) 7,395,310
*All NEOs :ons dated

Compensation Committee Communication 8.Responsiveness

Disclosure of Metrics/Goals

Annuol incentives Yes

Long-term incent ves N/A

Pay RiskloessOlscussion

Processdiscussed? Yes

Matenal risks found? No

Risk Mitigators

Clawback policy* No

CEOstock ownership guidehne 5X

Stock options: Until stock ownership gu delines are met / Restr eted
Stock holding requirements Stock, Until stock ownership guidelines are met
"M st opp incent$ves andat least all NEos

Pledgmg/Hedgtng of Shares

Ant -hedging policy Company does not d sdose any pobey

Ant -pledgmg policy company doesnot disdose any pohcy

iss PRoXY ADVISORY SERVICES P b cat on Date tO April 20t4
Page 11



Archer-Daniels-Midland Company (ADM) Meeting Date:1May 2014
POUCY: United States Meet og D: 86s143

Disclosed Benchmarkmg Targets

Basesalary 50th Percentile

Target short-term Incentive None Disclosed

Target long-term encentive (equity) None Disclosed

Target total compensation 50th Percentile

Severance/Change-in-Control Arrangements (GO unlessnoted)
Contractual severarecearrangement ind vidual Contract

Non-CICestimated severance ($) 29,288,857

Change-»n-Contro_i Severance Arrangement

Cashseverance tngger* Double trigger

Cashseverance multiple 3 times

Coshseverance basis Base sa ary +T arget sonus

Treatment of equity Auto-accelerated equity vesting

RciseLtaxgross-up* Yes,in existing contracts e
Estimated CICseverance{$) 42,128,907
*ARNEDsconsidered

Compensation Committee Communication & Responsiveness

Disclosure of Metrics/Goals

Annual incentives Yes

Long-term incentives Partial

Pay Riskiness 0tscussion

Processdiscussed? Yes

Materlot risksfound? No

Risk Mitigators

Clowbackpohcy* Yes

CEO stock ownership guidellne 5X

Stock holding reçutrements No stock holding requirements disclosed

t pl to cashir e taves and at leas NEC

Pledging|Hedgmg of Shares

Ann-hedglag policy Company hasrobustpolicy

The company hasa policy but it includes waivers or lacks complete
Ant-pledgingpolicy definitlon

Compensabon Committee Respan veness

MSOPvote results (F/F+A) 2013: 94,3%; 2012.91,4%

Frequency approved by shareholders Annual with 91 2% support (Year of adoption. 2011)

Frequency adopted by company Annua|

tsSPROKYADVISORYSERVICES Publication Date 1 Apni 2014
Page13



Broadcom Corporation (BRCM) Meeting Date: 13 May 2014
POUCY:Umted States Meeting ID: 869424

COMPONENT5Or PAY

($ in thousands) CEO Œ r

S.McGregor 5.McGregor S.McGregor

2013 Change 2012 2011 2013 2013

Basesalary 977 4.7% 933 858 948 1,542

Deferred comp& penson 0 0 0 0 0

All other comp 5 2.0% 5_ 5 69 13
Bonus 1,632 -29.4% 2,312 1,844 0 1,622

Non-equity mcentives 0 0 0 1,201 0

Restricted stock 13,605 13.2% 12,016 13 533 4,033 20,717

Optiongrant 0 0 0 3,5551 0

Total 16,219 6.2% 15,266 16240 11193 23,893

%of Net neome 3.8% 5 6%

% of Revenue 0.2% 0.3%

Non-Performance-based Pay Elements- CEO

Keyperquhites ($) None

Key tox gross-ups on perks ($) None

Value of accumulated NQDC* ($) 0

Present value of all pensions ($) N/A

Yearsof actual plan service N/A

Additional years credited serwce N/A

*Non-qualiftedDeterreeCornpensation

Disclosed Benchmarking Targets

Basesalary 50th Percent1|e

Target short-term incentive 50th Percentile

Target long-term mcentive (equity) 75th Percent1|e

Target total compensation None Disclosed

Severance/Change-in-Control Arrangements (CEO unless noted)
Contractual severance arrangement individua Contract

Non-CIC estimated severance {$) 30.058,846

Change-in-Control SeveranceArrangemerit

Cash severance multiple 3 times

Cash sevemnce basis Base sa ary + Average Bonus

Treatment of equity Accelerated if not assumed

T*T�ˆ_gross-up*Yes,in existing contracts

Estimated CIC severance($) 30,058,846
"M Nf.Oscorisidered

ISS PROKY ADVISCRYSERVIGS Publicaton Date: 24 Apri2014
Pagell



CFindustries Holdings,Inc.(CF) Meeting natet 14 May 2014
POUcY: United States Meeting D:872586

Excise tax gross-up* Yes,in existingcontracts

Estimated Cicseverance($) 17,623,904
*All NEOs colisidered

Compensation Committee Communication & Respons veness

D sclosure of Metrics/Goals

Annual1ncentives Yes

Long-term incentives N/A

Pay Risk ness Olscusston

Processdiscussed? Yes

Material risks found? No

Risk Midgators

Clowback policy* Yes

CEOstock ownership guideline 5%

Stock holding requirements Stock options/Restricted Stock: Until stock ownership guide nesare met
*Mest apply to cash 6Centives and at east an NEOs

Pledging/Hedging of Shares

Anti-hedging policy Company has a robust policy

Anti-pledging polley Theproxy statement does not disclose a robust polley

Compensation Comrmitee Responstveness

MSOP vote results (F/F+A) 2013, 93 0%; 2012; 94.0%

Frequency approved by shareholders Annua|w th 71.3%support

Frequency adopted by company Annual (year of adopt on 2011)

Repncmg History

Repriced/exchanged underwater No
options last FY?

ISSPROXYADVSORY SERVlŒ5 Publication Date: 28 April 2014
Page15



IneChyb Corporation(CB) ; Meeting Date:29 April2014

POUCY:United State's " Meeting D 862373

Severance/Change-in-Control Arrangements (CEO unless noted)
Contractuaiseverance arrangement Individual Contract

Non-CICestimated severance ($1 31,359,887

Change-m-controlSeverance Arror gemerit

Cashseverance trigger* Double t rigger

Cashseverance multiple 3 t1mes

Cashseverance bases BaseSalary + Last/Highest Paid Bonus

Treatment of equity vest onlj upon employment termination

Excisetax grass-op* Yes,in existingcontracts

Estimated CICseverance($] 41,048,853
*AllNEQsconsidered .a

Compensation Committee Connrnunicaton & Responsveness

Disclosure of Merric4Goals

Annual Incentives Yes

Long-term incentives Yes

Pay RlskinessDiscussion

Processdiscussed? Yes

Material risksfound? No

Risk Mitigators

Clawbackpolicy* Yes

CEOstock ownership guidel ne 7X

Stock holding requirements No stock hold og requ rements à sc osed
Most appy to t.ashIncentives and at east a NECs

Pledging/MedgIng ofShares

nti-hedging policy Company has robust policy

A tl-pledging polley Company doesnot disclose any po Cy

Compensation Committee Respons eness

MSOP vote results (F/F+A) 2013: 96.2%;2012: 95.7%

qu approvedbyshoreSo AnnualÃth7 5%suppo't

Frequency adopted by company Annual (year of adoption: 2011

Repricing History

Repriced/exchanged underwater No

Page17



Crown Castle intemationalCorp. (CCl) Meeting Date:30 May2014
POUCT: United States MeetingiD $73818

Severance/Change-in-Control Arrangements (CEOunless noted)
Contmetualseverance arrangement ExecSeverance Pan

Non-CíCesternated severance {$) 13,815,249

Change-in-Control severance Arrangement

Cashseverancetrigger* Double trigger

Cashseverance multiple 5.25times

Cashseverance basis Base Salary

Treatmentofeguity Vest only upon employment term nation

Exche tà×gtpss-up* Yes n existing contracts i
Estimated Cic severance($) 25,220,833
s'All WEOí çonsidered

Compensation Committee Communicat on & Respons veness

Disclosure ofMetrics/Goo s

Annuol acentives Yes

long-term incentives Yes

Pay RiskinessDiscussion

Processdiscussed? Yes

Matena risksfound? No

Rsk M t gators

Clowback policy* Yes

CEOstock ownership gu dehne 6×

Stock options: N/A f Restncted Stock: Unt I stock ownership guide.inesStock hohiing requirements
aremet

'Must ap y to cashincentaes and at east all NhOs

Pledging/Hedging of Shores

Anti-hedging policy The proxy statement does not d sclose a robust polley

Anti-pledgingpohcy The proxy statement does not d sclose a robust pokey

Compensotron Committee Responsiveness

MSOPvote results (F/F+A) 2013: 96 6%; 2012: 98,4%

Frequency approved by shareholders Annua with 94.4%support

Frequency adopted by company Annual (year of adoption 2011)

Repocing History

RepriceaVexchangedunderwater No
options last FY?

IssPROXYADVISoRY $ERVICES Pub cat on Date.15 May 2014
Page 13



ENQiP1444tematioitallac, (ARM Meeting Date: 21 May 2014
POUCY:Umted States Meetog ID:874566

ey tax gros.0-upson peÃ(5) None

Value of accumulated NGDC*($) 2,511197

Present value of all pensions ($) N/A

Yearsof actual plan service N/A

Additional years credited service N/A
lon-qualified Deferred compensanar

Disdosed Benchmarking Targets
Oasesolary 50th Percentile

Target short-term incentive 50th Percentìle

Target long-term incentive (equ?ty) SothPercentile

Target total compensation 50th Percentile

Severance/Change-in-Control Arrangements (CEOun ess noted)
Contractuaiseverance arrangement individual Contract

Non-ClCestimated severance ($) 11,152,525

Change4n-ControlSeverance Arrangement

Cashseverancetrigger* Double trigger

Cashseverance multiple 3 times

Cashseverancebasis BaseSalary +Target Bonus

Treatment of equi o el

Exdsetax gross-up* Yes,in existing contracts

Estimated CfCseverance($) 16,081,511
*M NEOscoruidered

Compensation Committee Communication & Responsiveness

Disclosure of Metrics/Goals

Annualincentives Yes

Long-term incentives Yes

Pay Rtskiness Discussion

Processdiscussed? No

Material risksfound? No

Risk Mitigators

Clawback policy* No

CEOstock ownership guideltne 5X

Stock hoidag requirements _ No 5 ock hold requirements d sclosed
*Must apply to cashmryntives and at least all fKos

155PROXYADVISORYSERVlŒS Publication Date 2 May 2014
Page12



Jhegow Ç,hemicalCompany (DOW) ,2 Meeting Datet 15 May 2014
POUCY|Unitedstates Meeting D 869432

Torget long-term incentive (equity) SOtil Percentile

Target totaicompensation NoneDisc|osed

Severance/Change-in-Control Arrangements (CEO unless noted)

contractualigegner arranget aseggyerance n

Non-Clc estimated seyerance ($) 3;[12 347

çqaggrof_Se_vegne ngen ent

CashselgungeMagt* Do t@p

Cashseverancemultiple _2 99 times _

Rfst_rance_es ase_safamiTat5etaan

yreatmengguity Vest only upon employment term not on

Emisetaxgross-up* 14s,16 existing contracts à
Estimated ocseveronce($) 19,822,685
*AGNEOs considered

Compensation Committee Communication & Responsiveness

Disclosure of Metncs/Goais

Annual Incentives Yes

Long-term incentives Partial

Pay RiskinessDiscussion _

Processdiscussed? Yes

Matertal nsksfound? No

_RiskMitigators

Clawback policy*

CEOstock ownership guideline 6X

Stockholding requirements No stock ho a og requ rements d seosed
_*Must apply to cash incentses and at least all NE05_

Pledging/Hedging of Shares _

Anti-hedging policy Company hasa robust policy

Anti-pledging policy __ ______Company hasa robust policy

Compensation Committee Responsiveness____

ut(ged)_ _ ___2013: 75 0%; 2012: 83.0%

Erequencyapproved by shortholders Annua|with 49.6% support

Frequency adopted by company Annual (year of adoption: 2011)

ISSPROXYADVISORYSERVlŒ5 Publication Date:29 Apnl 2014
Page 11



MPpppepSnappia,6toup,ine.1[DP$g Meeting Date:15 May 2014
POut?: tinRed States Meeting ID 656051

Disclosed BenchmarkingTargets
se salary 50th Percent11e

Target short-term incentive 50th Percent1|e

Target long-term incentive (equity) 50th Percent1|e

Target total compensation

Severance/Change-in-Control Arrangements (CEO unlessnoted)

Contractuaiseverance arrangement individual Contract

Non-CIC estimated severance {$) 21,036,794

Change-in-Control SeveranceArrangement

Cashseverance trigger* Double trigger

Cashseverancemultiple 3 times

Cashseverance basis BaseSalary +Target Bonus

Treatment of equity Auto-accelerated equity vesting

Excisetax gross-up* Yes, in existing contracts

Estimated CICseverance($) 30,618,210
'ÃÙÏ%Òsconlielici

Compensation Committee Communication & Responsiveness

Olsclosure of Metrics/Goals

Annual Incentives Yes

long-term incentives Yes

Pay RtskinessDiscussion

Processdiscussed? Yes

Material risksfound? No

Risk M1tlgators

Clawbackpolicy* Yes

CEOstock ownership guldeline 5X

Stock holding requirements No stock ho ding requirernents disclosed
'Must apply to cash ocPnt ves ad at east a NEOs

Pledging/Hedglng ofShares

Anti-hedging policy Company hasa robust policy

Anti-piedging poucy The proxy statement does not disclose a robust policy

Compensadon Committee Responsiveness

MSOPvote results (F/F+A) 20 3: 953% 2012:96.0%

Frequency approvedby shareholders Annual with 91.8%support

Frequency adoptedby company Annual (year of adoption: 2011)

15sPlDSVADVISOEYSERÅCf:S Pubbcation Date: 1 May 2014
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u e Energy Corporation (DUK) Meeting Datei l May 2014
PDLtCY: United States MeetlngID:864314

Additional years credited serwce None

*Non qualified Deferred Compensation

Disclosed Benchmarking Targets

Basesalary None Disclosed

Target$hort-term incentive None Disc|osed

Target long-term incentive (equity) None Disc|osed

Target totalcompensation None Disc|osed

Severance/Change-in-Control Arrangements (CEO unless noted)
Contractual severancearrangement individual Contract

Non-CIC estimated severance ($) 13,417,268

Change-en-ControlSeverance Arrangemerit

Cashseverance trigger* Double trigger

Cashseverancemultiple 2.99times

Cashseverance basis DaseSalary + Tatget Donus

Treatment of equity Vest only upon employment termination

£×cisetangross-up* Yes,In existing contracts

Estimated GC severance($) 13,673,288
All taEOsconsidered

Comper sation Cornmittee Communication & Responsiveness

Disclosure of Metrics/Goals

Annuallneenhves Yes

long-term incentlves Yes

Pay RistonessDiscussion

Processdiscussed? Yes

atenal ris sfound No

Risk Mitigators

Clowback pollcy* Yes

CEOstock ownershtp guldeline 5X

Stock hofding requirements Stock options: 100% until stock ownership guidelines are met /
Restricted Stock 50% of net shares until ownership guidelines are met

sh incentl7e and at leEst i NEÄs

Pledging/Hedging of Shores

Ant-hedging pobcy Company has robust pohcy

sSPRDXYADVISORYSERVICEs Publicatían Date: 18 April 2014
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Meeting Dater28 May 2014
Ý€ËËiŠš Meeting ID $78560

severance/Change-in-Control Arrangements (CEOunlessnoted)

Non-CICestimated severance ($) 26,388,917

Change- n-Control SeveranceArmngement

Cashseverance trigger* Double trig ger

Cashseverance multiple 2 times

Cash severance basis Base Salary + Last/Highest Paid Bonus

Treatment of equity Auto-accelerated equity vestmg

fxçiselor gross-up* , Yes,in existing contracts ,

Estimated CICseverence($) 26,992,12 1
M Neoteoned«ed i

Compensation Committee Communication & Responsiveness

Disclosureof Metrics/60als

Annual incentives Yes

Long-term Incentives N/A

Pay Rtskiness Discussion

Processd scussed? No

Material risksfound? No

Risk Ma.gotors

Clowback policy* Yes

CEOstock ownership guidehne 6X

Stock holding requirements Stock options 12 months / Restricted Stock- 12 months
"Must apply to cash incentives and at least all NEOS

Pledging/Hedging of Shares

AnMe_dgingp The proxy statement does not disclose a robust policy

Anti-pledgingpolicy The proxy statement doesnot disclose a robust policy

Compensation Committee Respons veness

M50P vote results (F/F+A) 2013 95.2%,2012: 94 5%

Frequency approved by shareholders Annual with 92.2%support

Frequency adopted by company Annua year of adopt on 2011)

Reprtcing History

Repriced/exchangcd underwater No
options est FY?
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JMC Corporation (FMC) Meeting Datet29 April 2014
POUCV: United States Meeting|D:865083

Keytax gross-ups onperks ($) None

Value of accumulated NQDC*($) 1,371 779

Present value of a#pensions ($) N/A

Yearsof actual plon service N/A

Additional years credited service N/A
*Naqualified omkræd compensacon

Disclosed Benchmarking Targets

Sasesalary 50th Percenti e

Target short-term Incentive 50th Percenti e

Target ong-term incentive (equity) 50th Percentile

Target total compensation 50th Percent|1e

Severance/Change-in-Control Arrangements (CEO unless noted)

Contractualseverance arrangement |ndividual Contract

Non-CIC estimated severance ($) 9,631,867

Change-in-Control Severance Arrangement

Cashseverance trigger* Double trigger

Cashseverance multiple 3 times

Cashse rance basis BaseSalary +Target Bonus

Treatment of equity Vest only upon employment termination.Auto-acce erated for awards
granted prior to Feb.18, 2013.

e oss-up* Yes,in existing contracts

Estimated 0Cseverance($) 20,640,567
*Af NEosconsidered *

Compensation Committee Comrnunication & Responsiveness

Disclosure of Metrics/Goals

Annual incentives Yes

tong term incentives Yes

Pay Riskness Discussion

Processdiscussed? Yes

Mater fatrisksfound? No

RiskMitfgators

Clawback policy* Yes
CEOstock ownership guideline 6×

Stockholding requirements No stock holding requirements disclosed

*Wust apply to Cash incentNes and at least aßNt:Us

ISSPROXYADVISORYSERVICES Pubbeation Date 4Apol 2014
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Genworth Financial, loc, (GNW) Meeting Date: 15May2014
POUCY:United States Meeting ID: 873113

COMPONENTS OF PAY

CEOPeer Other
($ # thourands) CEO Median NEOS

T McInerney M.Klein M Fraizer

2 3 cha e 2012 2011 2013 2013

Base saary 974 34.5% 724 1,121 1,018 2,4 5

Deferred comp & penson 0 0 724 0 710

All ather comp 166 0.3% 165 205 _ _ 241 4,643
Bonus 0 -100 0% 200 0 0 200

Non-equity Incentives 3,000 275.0% 800 993 2,222 3,775

Restricted stock 790 54 0% 513 0 3,502 0

Option grant 5,796_ 165.6% 2,182 4,488 349 9,159

Total 10,725 133.9% 4,585 7,532 8,833 20,953

%of Net income 1.9% 3 7%

%of Revenue 0,1% 0 2%

Non-Performance-based Pay Elements - CEO

Financial Planning:9,235; Life insurance.9 853 CEO/NEO- Reocat onKey perquisltes ($)
Payment: 16,849

Key tax gross-ups onperks ($) CEO/NEO Relocation payments gross up 7 792

Value ofaccumulated NQDC* ($) 93,444

Present valueof allpensions ($) N/A

Yearsof actual plan service N/A

Additional yearscredited serwce N/A
*Non-Quakfied Deferredcompensnon

Disclosed Benchmarking Targets

Basesolary None Disclosed

Torget short-terra incentive None Disclosed

Torget long-term incentive (equity) None Disclosed

. None Olsclosed
Target total compensabon

Severance/Change-in-Control Arrangements (CEO unleSs noted)
Contractual severance arrangement ExecSeverance Plan

on stt ed severonce {$) 18,768,349

Change-in-Control Severance Arrangement

Cashsevera ce trigger* Clouble trigger

Cashseverance mulbple 3 times

Cashseverance basis DaseSalary + Target Bonus

Treatment ofeguity Vest only upon employment termination

Excisetax gross-up* Yes,inexisting contracts

155 PROXY ADVISORY SERVlŒ5 Pubbcation Date: 30 Apnl 2014
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Gernworth Finandal, Inc.(GNW) Meeting Date: 15 May 2014
POUCY United States Meeting ID 873113

Estimated C/C sevemnce($) 21,823,725
ÈNEOscoÑÃded

Compensation Committee Communication & Responsiveness

Disclosure oflWetrics/Goals

Annuol incentives Yes

Long-term Incentives N/A

Pay RtskinessDrscusston

Processdiscussed? Yes

Moterial risksfound? No

Risk Mitigators

Clawbacx policy* Yes

CEOstock ownership guldeHne 7X

Stock options Unt stock ownersh p guidelines are met / Restricted
Stockholding requirements Stock: Until stock ownership guidelmes are met
*Must apply to cash ncentives and at least all NEOs

Pledging/Hedgmg of5hares

Anti-hedgirig polley Company has a robust policy

Anti-pledging policy Company hasa robust policy

Compensation Committee Responsiveness

MSOP vote results (F/F+A) 2013.97.8%;2012 94.9%

Frequency approved by shareholders Annual with 89 5% support

Frequency adopted by company Annua (year of adoption 2011)

Repriced/exchanged underwater No
options last FY?

55 PROXYADVISORYSERVICES Publication Date: 30 Aydl2014
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Hasbro,Inc, (HAS) Meeting Datet 22 May2014
Potle L nited states Meeting 10 874032

Target long-term Incentlue (equity) None Disc|osed

Target totalcompensation None Disclosed

Severance/Change-in-Control Arrangements (CEO unlessnoted)

Contractual severance arrangement _ individua|Contract
Non-CICestirnated severance($) 30,620,988

Change-In-Control Severance Arrongement

Cash severance trigger* Modi fled single trigger

Cash severance multiple 2 times

Cash severance basis BaseSalary + Last/Highest Pa d Bonus

Treatment of equity Vest only upon employment term nation

Ficisetoxgrosy-trp Yes,irtexistingcontracts

Estimated CICseverance($) 43,464,397

Cornpensaton Committee Communication & Responsveness

Disclosure of Metrics/Goals

Annual incentives Yes

long-term incentives Yes

Pay Riskiness Discussion

Processdiscussed? Yes

Material risksfound? No

Risk Mitigators

Clawback pohcy* Yes

CEOstock ownershipguldefine 5X

Stock hofding requirements Stock optiors: Until stock ownership guldelines are met / Restricted
Stock Unt tock ownership guldehnes are met

'Must apply to cash incentives and at least all NEOs

Pledging/Hedging of Shores

Anthhedgingpolicy Company has a robust pobcy

Anti-pledgingpohcy The company policy prohibited p eds ng after October 012

Comnensation Committee Responstveness

MSOPvote resuRs(F/F+A) 2013 64 1%; 2012: 94 0%

Frequency approved by shareholders Annual w1th93.6%support

Frequency adopted by company Annual (year of adopt on: 2011)

Repricing History

Repriced/exchanged underwater No
options last FY?

isäkonlovisony saviens ileiiiiianóšias uly edia
Page 13



UnearTechnology Corporation (LLTC) y Meet ngDaters November2014
POÜCY: United States Meeting D 921254

Excisetox gross-up* Yes, in existing contracts ?
Estimated CICseverance($) 9,580,145

Cornpensation Committee Communicat on & Respons veness

Disclosure of Metrics/Gools

Annuallncentives Yes

Long-term incentives N/A

Pay Rtskiness Discusston

Processdiscussed? No

Material risksfound? No

RiskMitigators

Clayback policy* No

CEOstock ownership guIdellne No k owne h p g delines

Stock holdingperiodæquirements No stock holdog period requ rements d sc osed
'Must apply to cash incentives and at least all NEOs

Pledgmg/Hedging of Shores

Anthhedging poicy The proxy statement does not disclose a robust policy

Ant pledging po icy The proxy statement doesnot disclosea robust policy

Compensation Committee Responsiveness

MSOPvote resuks(F/F+A) 2013: 83,2%; 2012: 78.9%

Frequency approved by shareholders Annual with 60.6%support

Frequency adopted by company Annua|(year of adoption: 2011)

Repticing History

Repriced/exchanged underwater No
options lost FV?

SSPROXYADVISORYSERVICES PublicationDate: 13 October 2014
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Marathon Oil Corporation (MRo) , Meeting Dater30 Apr02014
POUCY:United States Meeting ID: 859494

Disclosed Benchmarkmg Targets

Basesalary 50th Percevt le
Targetshort-termtncentive 50th Percent te

Target long-term incentive (equ ty) None Dtsc|osed

Target totolcompensat an 50th Percent1|e

Severance/Change-in-Control Arrangements (CEOun ess noted)
Contractual Severencearrangement None

Non-CICestimated severance ($) N/A

Change-In-Control Severance Arrangement

Cashseveronce trigger* Double trigger

Cashseverance muldple 3 times

Cashseverance basis BaseSalarY+Average Bonus

Treatment ofequity Auto-accelerated equity vesting

Encise tax gross-up' NEOKerrigan is still eligible for an excise tax gr s p (SeeComent) 4

Estimated CICseverance($) 7,153,127
'All NEOs considered ,

Compensation Committee Communication & Responsiveness

Disclosureof Metrics/Goals

Annual incentives Yes

Long term incentives Yes

Pay RiskInessDiscussion

Processdiscussed? Yes

Material risksfound? No

RiskMitigators

Clowback poHey* Yes

CEOstock ownership guidellne 6X

Stock holding requirements Until stock ownersh p guidelines are met
*Must opp y to cash Imentives sind at least a b Ets

Pledgang/Hedging of Shares

Anti-hedging policy Company hasrobustpolicy

Anti-pledgingpohcy Company has robust policy

Cornpensation Committee Responstveness

MSOP vote results (F/FAA) 2013: 95.7%;2012; 9L3%

Frequency approved by shareholders Annual with 85,9% support (Yearof adopt orr 2011)
Frequency adopted by company Annual

lÄPROXYADVisORY SERVicEs Publicaton Date:3 April 2014
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Marathon Ol0Corporation (MRO) Meethg Date: 30 April 2014
POUCY: United States Meeting ID: 859494

per the terms of his offer letter.Thetotal bonusamount is subject to repayment provisionsif he resigns absent
good reason or is terminated for cause within three years of employment.Tillinan alsoreceiveda one-time grant
of restricted stock valuedat $1million which vest in three equal installments on the first three anniversaries of the
date of grant.

$hareholdersgenerally prefer thatsign-on bonusescarry performance conditionssuchthat awardswould vest

upon improvement in company performance- Such practice bolsters the alignment between CEO pay and companyperformance.

OTHEWNOTABLECONSIDERATIONS

The company continues to maintain excise taxgross-up provisions under existinigemployment programs. EVP
and Gerieral Counsel Kerrigan remains entitled to an excise tax gross-up payment upon s changeirtcontrol,

However,for NEOswho are newly hired or first promoted to positions on or after Oct 26, 2011, the program no
lofiger contains this provislor. Assuch, the change-in-control agregments for the CEOand CFO,who assumed their
espective positions in 2013, do not provideforexcise tax payments.

A targross-up provision leads to such substantial increases in potential termination payments that the provision
mayencourage executives to negotiate merger agreements that may not be in the best long-term interests of
shareholders.

Equity awards aresingle-trigger.Under the company's change-in-control plans,NEOs'long-terrn incentive awards

would becomefully vested and exercisable upon achange in controL in addition, outstanding performance units

would vest at the target value upon a change4n-control.Suchsingle-trigger vesting may resultin aneconomic
windfall to the executive without anaccompanying termination of employment

CONCLUSION

There are concerns raisedregarding (i) the legacy excise taxgross-up provision, (ii) the automatic acceleration of

NEOslong-term incentive awards,(iii) discretionary component of the short-term incentive program, and (lv)the
lack of strongly performance-based elements in the company'sequity program.However, theseconcerns do not

rise to a level where an adverse vote recommendation is warranted, given that pay is reasonably aligned with

performance at this time andgiventhe new leadership structure at the company, Nevertheless,shareholders
should continue to monitor the company s pay programs going forward.

Item 4'..Report.on-Lobbying Payments and Policy e •

VOTE RECO MENDATION

A vote FOR this resolution is warranted because the company could provide additional information regarding its
trade association policies and memberships as well as related oversight mechanisms.

Vote Requirement: Majority of votes cast; abstentions count against broker non-votes will have no effect.
Discussion

in Brief: This repeat proposal filed by the New York State Common Retirement Fund at Marathon Oil Corporation

asks for the company to provide a report on its lobt>ying-related expenditures. The proposal is part of a campaign
which started in 2011, and expanded in 2012and 2013, to get companies to report on their political lobbying

expenditt.res, policies, and management oversight mechanisms. The campaign has been coordinated by the
American Federation of State, County and Municipal Employees (AFSCME) and Walden Asset Management, in

2013, 53 resolutions were filed on this topic, and 39 came to a vote, with an average support of 25.8percent. Sc
far for 2014, ISShas identified 49 resolutions filed as part of this campaign. Lastyear, the same proposal received
42.2 percent shareholder support at Marathon Oil.

155 PROXY ADVISORY SERViff5 Pubhcation Date: 3 Ap'il 2014
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MasterCard locorporated (MA) i Meeting Date: 3 June 2014

POUCY; United States Meeting ID: 879201

Severance/Change-in-Control Arrangements (Go unlessnoted)
Contractuaisevemncearrangement Individua|Contract

Non-CICestimated severance($) 72,561,811

Charige-in-Control 5everance Arrangement

Cashseverancetrigger* Doubletrigger

Cash severarrce multiple 2 times

Cashseverance basis Base Sa ary+ Aver age Bonus

Treatment of equity Vest on y upon employment termmation

Eelsetakgross-op* . Yes,inexistíng contracts

Estimated C/Cseverance($] 72,561,811
Mt|NEOS:Qasderedi

Compensation Committee Com unication & Resp

Olsclosure ofMerrles/Gaals

Annual incerttives Yes

Long-term incentives Part a

Pay RiskinessDiscussion

Processdiscussed? Yes

Material risks found? No

Risk Mitigators

Clawback policy*

CEOstock ownershipguidel ne 6×

Stock holding requirements Nostock ho dmg requ rements disc osed
Must apply to cash hicentves and at ledLt an NEOs

Pledging/Hedging of Shares

Anti-hedging polley Company has a robust po cy

Anti-pledgingpolicy The proxy statement does not dscose a robust po cy

Compensation Committee Responsiveness

MSOPvote results (F/F+A] 2013 96,8%; 2012.96.8%

Frequency approved by shareholders Annua|with 86.6%suppert

Freyttencyodopted by company Annualfyearof adoptiorr 2011)

Repnctng History

Repriced/exchangedunderwater No
optionslast FY?

ISSPRoXYADVISoRY SERVICES Pubhcation Date 19 May 2014
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McDonald'sCorporation(MCD MeetngDate:22May2014
PØUCY:United Statet Meeting ID: 874559

Executive Compensation Analysis

Thompson D Thompson i Skinner

Basesa ary 1 225 25.1% 979 1 473 1 220 2 609

Deferred comp & pens on 0 0 0 22 O

All other cornp 434 33.7 325 752 248 3 571

Bonus 0 0 0 0 0

Nory-eqtilty mcent yes 1,400 -83.7% 8,581 3 300 2,200 1 824

Restricted stock 5,250 620.1% 729 1 429 4,400 5,605

Optiongrant 1,642 -38.1% 2,651 2 742 2,222 7,370

Total 9,952 -25.0% 33,265 9 696 10 932 20,980

%of Net inCome 0.2% OA%

%of Revenue N/A 0.1%

Non-Performance-based Pay Elements- CEO

Key perquisites ($) Personal aircraft use 55705; CEOAggregate Other Perks: 42 470

Keyta×gross-upsonperks($) Nonc

Value of accumulated NQDC*($) 3,381.400

Present value ofall pensions ($) N/A

Yearsof actual plan service N/A

Additional years credited service N/A
*Non quakfied DeferredCompensadon

DisclosedBenchmarkingTargets
Basesofory 50th Percentlie

Torget short-term incentive 50th PercentNe

Targer long-term incentive (equity) 50th Percentite

Target total compensation 50th Percentile

Severance/Change-in-Control Arrangements (CEO un ess noted)
Contractual severance arrangement Exec Severance P|an

Non-CICestlmated severance ($) 2,3222018

Change-in-ControlSeverance Arrangement

Cash severonce trigger* Double tngger

Cashseverancemukiple 3 times

Cashseverance basis BaseSa|ary +Target Bonus

Treatment ofeqwly Vest only upon employment termination

ERdsetroegross-up* Yes in existing contracts

Estimated CICsevetance($) 31,8344462

55 PROXYADVISORYSEftVIEES Pubisation DaÃ:iÃÏ4ayÎ014
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McDonald's Corporation (MCD) Meeting Datei22 May 2014

POUCY:United States , * Meetlag100874569
*ARNEQiconsidered

Compensation Committee Communication & Responsiveness

Annual incentives Yes

Pay Rskiness Discussion

Processdiscussed? Yes

Material risksfound? N

RiskMltigators

Clawback polley* Yes

CEOstock ownership guide Ine 6×

Stock opt ons / Restr cted Stock Unt stock ownersh p gu de nes areStock holding requirements
met

'Must apply to cash incentives and at least all NEOs

Pledging/Hedgtng of Shares

Anti-hedgingpolicy Cornpany hasa robust policy

Anti-pledgingpo#cy The proxy statement does not d seose a robust pohcy

Compensat on Committee Responsweness

MSOPvote results(F/F+A) 2013: 963%; 2012 94 9%

Frequency approved by shareholders Annua with 82.5%support

Frequency adopted by company Annua (year of adopt on 2011)

Repricing Mistory

Repriced/exchanged underwater No
options last FY?
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M(ciechipTechnologincorpurgted(MCMP) 4 MeetingDate:2sAugust2014
PODCY:United states Meetmg iD- 909762

Non-Performance-based Pay Elements - CEO
Key perquisites ($) N/A

Key tax grass-ups on perks ($f None

Valueof accumulated NQDC*($) 0

Present value of oUpenslons ($) N/A

Yearsof actual plan service N/A

Additional years credited service N/A
*Nos qualified Deferred Campensation

Disclosed Benchmarking Targets

Basesalary None Disclosed

Target short-term incentive None Disclosed

Twget long-term incentive (equrty) None Disclosed

Target totalcompensation None Disclosed

Severance/Change-in-Control Arrangements (CEOun ess noted)
Contractual severance arrangement None

Non-CIC estimated severance {$) N/A

Change4n-Control Severonce Arrangement

Cashseverance trigger* Double trigger

Coshseverance multiple 2 times

Cosh severance basis Base salary +Target Bonus

Treatment ofeguity Auto-accelerated equity vesting

EÑcisËioxgross-up* Yes,inexisting contracts

Estimated CICseverance($) 23,998,261
'AllNEOsconsidered '

Compensation Committee Communication & Responsiveness

Disclosure ofMetrics/Goals

AnnuallncentEs Yes

Long-term incentives Yes

Poy Riskiness Discussion

Processdiscussed? No

Material rlsksfound? No

RískMitigators

Clawback policy* No

CEOstock ownership guideline Not disclosed

Stock holding period requirements Na stock hold ng period requ rements disclosed
"Mret apply to cashvaer toes and at least a i NEOs

issPROXYÄOVISORYSERVICEs Publication Date: 6 August 2014
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Newfield Exploration Company (NFX) Meeting Datef9 May 20%4
POUCY; united States Meeting iD: ŠÒ4282

Torger long-terrn lacentive (equity) None Disclosed

Target total compensation None Disclosed

Severance/Change-in-Control Arrangements (CEOunless noted)
Contractual severa e arrangement Exec severance Plan

Non-ClC estimated severance($) N/A

Change-in-Control Severance Arrangement

Cashseverance trigger* Double trigger

Cashseveroncemultiple 3 times

Cash severance basis BaseSalary + Last/Highest Paid Bonus

Treatment of equity Auto-accelerate d equity vesting

Excisetaxgróss-up* Yes,in exist ngcontracts

Estimated CICseverancq($) 18,170 744
WifliöscimiaerId

Compensation Committee Communication & Responsiveness

Annualincentives Yes

Long-term Incentives Yes

Pay RlskinessDiscussion

ProcessdiscusieÃ Y

Moterial risksfound? No

Risk Mstigators

Clawback poucy* Yes

CEOstock ownership guideline 5X

Stock holding requiremen s holding requirements disclosed
*Must apply to cash mcentives and at east al NEOs

Pledging/Hedgíng of$hares

Anti-hedging pohcy The proÑstatement does not d sclose a robust po cy

Anti-pledging poRcy Company has a robust policy

Compensation Committee Responsiveness

MSOP vote results (F/F+A) 2013: 94.8%,2012: 86,9%

Frequency approvedby shareholders Annua1with 65.0%support

frequency adopted by company Ann al (yearof adoption 2011)

Repacing History

Repriced/excitanged underwotEr No
options last FY>

155PROX) ADVisORY SERVICES Publ tion Date:24 tr 2014
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O'ReUly Attomotive, inc. loRLY) Meeting Date: 6 May 2014
POUCY:linitedstates Meeting ID 855540

SeVerance/Change-in-ControlArrangernents (CEOunless noted)
Contractual severancearrangement None

NoteCICestimated severance($) N/A

Change- n-Control Severance Arrangement

Cashseverance trigger* Double trigger

Cashseverance muittple 1 times

Cash severance basis Base 53 ary

Treatment of equity Auto-accelerated equity vesting

EsiseMixgiòsMp* Yes,¾existingcontractsa e

Estimated C/Cseverance($) 7,411,7t4
*AilNEosconsidered

Compensation Comrnittee Communication & Responsiveness

Disclostrre of Metrics/Goals

Annual incentives Partia

Long-term incentives N/A

Pay RiskinessDiscussion

Processdiscussed? Yes

Moterlot risks found? ND

AlskMitigators

Clawbackpohcy' No

CEOstockownershpgutdeline 5X

Stock holding requirernents Unt stock ownershipguidelmes are met

*Must apply to cashincentves and at east a 1NEos

Piedging/Hedgtng ofShares

Ant-hedging policy Company hasa policy but includes wawers or lacks comp ete definit on

Ent-piedg ng p0licy CoSany peÃts

Compensation Comm ttee Respons veness

MSDP vorere 2013: 95.896;2012 95.8%
Freque y pproved by shareholders Annua|w|th 61A% support

Frequency a opted by company Annual (yeat of adoption: 2011)

Repriemg History

Repriced/exchariged underwater Na

options fast FY?
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Parker-HannlfinCorporation (PH) y Meeting Date.22 October 2014

PÒDCY:UmtedStates Meetog D 920499

Yearsof actual plan service 42.0

Additionotyearscreditedservice _ None
'Non qua'ified DeferredCompensation

Disclosed Benchmarkmg Targets
Basesalary Soth Percentile

Target short-term Incentive 50th Percenti e

Target long-term Incentive (equity) 50th Percentile

Target total compensation 50th Percentile

Severance/Change-in-Control Arrangements (CEO unlessnoted)
Contractual severance arrangement None

NoreCICestimated severance ($) 30,717,196

Change-en-Control Severance Arrongement

Cashseverance trigger* Mod|fled single trigger
Cashseverance multiple 3 times**

Cash severance basis Dase Salary + Target Donus

Treatment ofeguity Auto-accelerated equity vestmg

Exciseroxgross-up* Yes,in exIsting contracts

Estimated C/Cseveronce($) 78,606,833
'A8NEOs considered |

**As state:t in DEF 14A page 62 "severance pay equal to three tirnes the executive's annual base salary and annual cas incenhve

compensa-lon, other than conterted RONA Bonuse: " Note that the in a 10_Q(pg 11. of exhibit 100) filed on Nov. 6 2008 the compony's
Change m Comrol Severante Agreemen: lor executues irdicates a severince multiple of 1 in its calculation

Compensation Committee Communication & ReSponsiveness

Disclosure of Metrics/Goals

Annual incentives Yes

Long-term Incentives Yes

Pay Rtskiness Discussion

Processdiscussed? Yes

Materialetsksfoured? No

Risk Mitigators

Clawback policy* Yes

CE0stockownershipguide#ne SX

Stock holdingpenod reqwrernents No stock holding period requirements d scosed
'Mus t apply to cash incentives and at least a NL s

Pledging/hedging ofShares

Anti-hedging policy CompanY hasa robustpolicy

Anti-pledgingpolicy Company hasa robust po icy

IsSPROXYADVISORYSERVicES Publication Date 10ttober 2014
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cc artM(pl(# p Meeting Date:s May 20

Disclosed Benchmarking Targets

Basesalary Nona Disdosed

Targetshort-term incentive NoneDisclosed

Target long-term incentive (equity) None Disclosed

Target total compensation NoneDisdosed

Severance/Change-in-Control Arrangements (CEOun essnoted
Contractual severance arrangement |ndMdual Contract

Non-CIC estimated severance ($) 8,745.834

Change-In-Contro/ SeveranceArrangement

Cash severance trfgger* Doubie ttigger

Cashseverance multiple 102X**

Cashseverance basis base Safary+ Average Bonus

Treatment ofequity Vest on'y upon employment termmat on
Excisetax gross-up* Yes, in existlng contracts

Estimated CIC severapcc{$) 8,745,834
•All NedsTÉnsille

'' According to the company execut ve severance plan, t appos that the cash severame nu ople for the uture CEDis expectedto be25L

Compensation Committee Communication & Responsiveness

Disclosure ofMetrics/Goals

Annual incentIves Yes

Long-term incentives Yes

Pay RsakInessDiscuss on

Processdiscussed? Yes

Material risksfound? No

Risk Mitigators

Clowback policy' Yes

CEOstock ownership guidehne 5X

Stock options and restricted stock Unt istock ownersh p gu de mes areStock hold ng requirements
met

*Must apply to cash mcenhves and at least all NEos

Piedgtng/Hedgmg of Shares

Anti-hedgingpoilcy Company has a robust pohcy

Anti-pledgmg policy Company has a robust policy

Compensotlon Committee Responsiveness

MSOPvote results (F/F+A) 2013.78.3%;2012 96 8%

Frequency approvedby shot eholders Annua|w th 73 5% support

155 PROXYADVISORYsERVICES Publication Da Äpril 20N
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�è�x_yricalinaGeppin,c.PcLN) 4 Meeting Date 5 June 2014

POUCy United States """ Meeting 10 880487

Severance/Change-m-Control Arrangements (CEO unless noted)
Contractualseverance arrangement indly dua|Contract

Non-CIC estimated severance ($) 61724,911

Chonge-an-Control Severance Arrangement

Cashseverance trigger* Doubletrigger

Cash severance multipe 3 times

Cash severance basis Base Salary +Target Bonus

Treotment of equity Vest only upon employment term nation

Estimated CICseverance($) 72,854,984
*All 9EOs considered i

Compensation Committee Communication & Responsiveness

Disclosure of Metrics/Goals

Annual Incentives Partial

Long-term ncentives Yes

Pay Risktness Discussion

Processdiscussed? Yes

FAaterial risksfound? No

Rtsk Mitigators

Clawback policy* Yes

The lesser of 15 000 shares or shares valued at $5 m on (approximatelyCEOstock ownership guldeline
9xbasesalary)

Stockholding requirements No stock holding requ rements disclosed
*Mustapplyto<:ashincentwes andat eastallNEOs

Pledgmg/Hedgtng of Shares

Anti-hedging policy Company has a robust pokey

Company has a robust policy

Compensation Committee Responstveness

MSOPvote results (F/F+A) 2013: 97 5%; 2012: 97A%

Frequency approvedbyshareholders Annual with 8925%support

Frequency adopted by company Annual (year of adopt.on: 2011)

Repncing History

Repriced/exchanged underwater No
options last FY?

155 PROXyADVISORYSERVlŒ5 Publication Date 19 May 2014
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Range Resources Corporation (RR4 Meeting Datet20 May 2014
POUCY; United States MeetingíD:874558

DisclosedBenchmarkmg Targets

Base salary 50th Percentile

Target short-term Incentive None Disclosed

Torget long-term incentive (equity) None Disclosed

Torget total compensation NoneDisclosed

severance/Change-in-Control Arrangements (CEO unlessnoted)
Contractuaisevemn or agement None

Non-ClC estimated severance ($) N/A

Change-tn-ControlSeverance Arrangement

Cashseverancetrigger* Double trigger

Cashseverance multiple 3 t mes

Cash severance basis Base Salary + Average Bonus

Treatment of equity Auto-accelerated equity vestmg

Excisetox gtoss-up* Yes,1ne |Sting contracts |
Estimated CICseverance($) 20 687,099
•All NEosconsidered

Compensation Committee Communication & Responsveness

Olsclosure of Metrics/Goals

Annual incentives Yes

f.ong4ermincentives N/A

Pay Alskiness Discussion

Processdiscussed? Yes

Matenalrisksfound? No

Risk Mittgotors

Clawback poucy* Yes oncerta ncash or eqa ty-based compensation

CEOstock ownership guideline SX

Stock holding requirements Untilstockownership guidehnes are met
*Must appl{ to cash incentives andêt eas a NE02

Pledging/Hedging of Shares

Anti-hedgmg policy Company hasa robust policy

Anti-pledging polley _ _The proxy statement does not disdose a robust policy

Compensation Committee Responsiveness

MSOP vote results (F/F+A) 2013 86.3%,2012.96.3%

Frequency approved by shareholders Annua|With 64,7% support

Frequency adopted by company Annual(year of adopt1on 2011)

ISSPROXYADVisORY sERVICEs Pubbcation DatEÊÑË1Ë
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Red Hat, Inc. (RHT) Meedng Date:7 August2Dí4

POUICY:United States MeetingID 900073

Disclosed Benchmarking Targets

Base salary 25 50th percentile

Target short-term incentive 50th percentl e

Target long-term incenthee (equ ty) 25-50th percentile

Target tota) compensation None Disclosed

Severance/Change- n-Control Arrangements (CEOun ess noted)
Contractual severancearrangement Individua\Contract

Non-C/C estimated severonce {$) 10,956,493

Change- n-Control SeveranceArrangement

Coshseverance trigger* Doubletrigger

Cashseverance multiple 2 times

Cashseverance basis BaseSalary +Target Bonus

Treatmentofegutty Vest only uponemployment term naÃon
Excisettergross-up* Yes,in e:dstingcontracts

Estimated C/Cseverance(Š) 14.966,841

Compensat on Committee Communication & Responsiveness

Disclosure of erri /Goofs

Annual incentives Yes

Long-term ir centives Yes

Pay Riskiness Olscussion

Processdiscussed? Yes

Materialrisksfound? No

Risk Mitigators

Clawback poNcy* Yes

CEOstock ownership guideline 140,000 shares

Stock holding period requirements Untli stock ownersh p gu dellnes are rnet
*Must appy to cash incentives and at last al NEos

Pledging/Hedging of Shares

Anti-hedging policy company hasa robust policy

Anti-pledgingpohcy Company hasa robust policy

Compensabon Comrruttee Responstveness

MSOPvote results (F/F 2013: 98 4%; 2012: 97 4%

Frequency approved by shareholders Annual with 83 3%support

Frequencyodoptedby company Annual (year of adoption- 2011)

isSPRoXY ADVISORYSERVICES Publication Date 14 July 2014
Page 12



RegenetonPharmaceuticals,Inc.(REGN) 4 Meeting Date:13 June 2014

OUCY: United States Meeting fD.883558

Disclosed Benchmarking Targets

Base salary At most the 50th percentlie

Target short-term mcentive At most the 50th percentife

Target long-term incentive (equity) None Disc|osed

Target totalcompensation None Disclosed

Severance/Change-in-Control Arrangements (GO unless noted)
Contmetualsevemnce arrangement ind vidual Contract

Non-CIC estimated sevemnce ($) 3,773,992

Change-a-Control5evennce Arrangement

Cashseverance trigger* Double trigger

Cashseverance multiple 3 times

Cashseverance basis Base salary + average bonus

Treatment ofequity Vest only upon employment term nat on

Excisetox gross-up* Yes,in existing contracts ,
Estimated CICseverance($) 109,524,937

Compensation Committee Communication & Responsiveness

Disclosure of Metrics/Goals

Annualincentives N/A (bonuses are entirely discretionary)

Long-termlncentiver N/A (equity awards are entirely time-based)

Pay Rtskmess Discussion

Processdiscussed? Yes

Matertal nsksfound? No

Risk Mthgators

Clawback policy* Yes

CEOstock ownership guideline 6X

Stock holding requirements No stock holding requirements disclosed
'Mot applv to cash næritmes and at least all Nros.

Pledging/Hedgtag of Shares

Anti-hedging policy Company hasa robust pchey

Anti-pledgingpoilcy Company has a robust pahey

Compensation Committee Responsaveness

2013: N/A
MSOP vote results (F/FFA) 2012: N/A

2011:94,6%

Frequency approved by shareholders Telennialwith 58 4% support

155PROXYADVISORYSERVICES Pubitution Date, 30 Vlay 2014
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Scripps Networks Interactive, Inc. 5' . ma

Key TakeaWayS covawace "**,"*,* ,""''2 s
• The company hastwo classesof voting stock: ClassA common stock MeeunglD:96u23

and common stock This analysis is specific to holders of ClassA 9 i NewYork stock£xchange;sNi

common stock, a num
• Mary McCabePeirceandWesley W.Scrippsserve as nonlindependent Cics: 25401020
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incorporated: Dhio, USA
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MANAGEMENT PROPOSALS

11 M0201 Elect Director Jarl Mohn FOR FOR

1.2 M0201 Elect Director Nicholas B.Paumgarten __ FOR FOR

1.3 M0201 ct Director Jeffrey Sagansky FOR FOR _
1,4 M0201 Elect Director Ronald W.Tysoe FOR FOR

Shading indicates that ISS ecomrnendabon differs from Board recommendabon

>Items deservmg attemion due to contentious asues or conttoversy

ISS-Company Dialogue

Date Topic initiated By Notes

April 14. Draft Rev ew ISS(with issuer) The company was given the opportunity to review a draft of
this analysis for fact-checking purposes.

Note: ISSengages in ongoing dialogue with issuers in order to ask for additional information or c'arification, but not to engage on behalf of its

dients. Any draft review which may occur as part cf th s proess is dcne for purposes of data verificat on only, All ISS recommendations are based
solely upon publidy disdosed information.

RÄportËontents

FinancialHighlights 3 Vote Results a
corporateGovernanceProfile 4 Meeting Agendaand Proposals 10
Board Profile 5 Equity Ownership Profde 13

Compensation Profile 6 Additional information 13
Governance CluickScore 8
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DEF 14A 1 d654063ddef14a.htmDEF 14A
UNITED STATES

SECURIlHS ANDENCHANGECOMMISSION
WasMngton,D.C.20549

SCHEDULE14A

(RULE 14a-101)

1NFORMATIONieliQUIRED1N PROXY STATEMENT
SCHEDULE14A INFORMATION

Proxy Statement Pursuantto8eetton 14(a)of the Securities
Etchange Actof1934

Filed by the Registrant 0

Filed by a Party other than the Registrant D

Check the appropriate box

0 PreliminaryProxy Statement

O Confidential, for Use of the Commission only (as permitted by Rule 14a-6(e)(2))
10 Defmitive ProxyStatement
0 Definitive Additional Materials
D Soliciting MaterialParauant to Rule 14a-12

SCRIPPS NETWORKS INTERACfIVE, INC.
(Name ofRegistrant as Speiled in Its Ch.uter)

(Name of Person(s) Filing Pmxy Statement, if Other Than the Registrant)

Payment of Filing Fee (Check the appropriato box):

ENo fee tequired.

D Fee computed on table below per ExchangeAct Rules 14a-6(i)(1)and 0-11

(1) Title ofeach class ofsecurities to which transaction applies:

(2) Aggregate numberofsecurities to which transaction applies:

(3) Perunit price or other underlying value oftransaction computed pursuant to ExchangeAct Rule 0-11(set forth the
amount on which the filing fee is calculated and state how it was determined):

(4) Proposed rnaximumaggregatevalueof transaction:

(5) Total feepaid:

DFee paid previously with preliminary naterials.

DCheekhoxifany part of the feels offset as pmvided by Embange Act Rule 0-11(a)(2)and identify the filing for which the
offsetting fee was paid previously.Identify the previous filing by registration statement number, or the formor schedule and
the date ofits filing.

(1) Amount previously paid:

(2) Form,Scheduleor Registration StatementNo,

(3) Filing Party:

(4) DateFiled:

https'l/WHN.Seo.904fAtChi\es/edgaridataf1430502/0D0119312514128641/d654063ddef14abtm 1/67



7/13/2015 DEF 14A

@ SCA SDetWOf(5
SCRIPPS NETWORKS INTERACTIVE, INC.

9731 Sherrill Bhd.
Knoxsille, TN 37933

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE ITELD MAY 13,2014

TOTHESHAREEfOLDERS OF SCRIPPSNETWORKS TNTERACTIVE, INC

The AnnualMeetingofthe Shareholders of$crippa Networks Interactive, Inc.(the''Company")willhe held at the
Company'sheadquarters, 9721Sherdll Blvd.,Knoxville,Tennessee37932,on Tuesday,May 13,2014,at 4:00p.m,local time, for
the following purposes:

1. to elect 12directors;

2. to hoki an advisory (non-binding)vote to approvenamedexecutive officer compensation (a "say-owpay vote");and

3. to transact suchother business as maypropedy come before the rneeting.

The board of directors has set the close of business on March 20,2014as the record date for the determination of
sharehoklers who are entitled to notice of and to vote at the meeting and any adjoumment thereof

If you plan to attend the neeting and needspecial assistance because afa disability, please contactthe corpomte
secretary's office.

We are fumishing our proxy materialsto you under Securities and Exchange Commission rules that allowcornpanies to
deliver proxy materials to their shareholders on the latemet, On or about April3,2014, we began mailing a Notice ofintemet
Availability of Proxy Materials ("Notice")and provided accessto our proxy rmterials on the Internet. The proxy materials
include the 2013Annual Report to Shareholders and the Proxy Statement.

We encoumge you to attend the Annual Meeting. However, it is important that your shares be represented whether or
not you are personally able to attend.Even if you plan to attend the Annual Meeting, please vote as instructed in the Notice,
via the lntemet orthe telephone as promptly as possible to ensure that your vote isrecorded. Altematively, you may follow
the procedures outlined in the Notice to request apaper proxy card to submit your vote by xmil.Ifyouettend the meeting and
your shares areregistered in your name,you rmy withdmw your proxy at that time andvote your shares in person.

Your pmxy is being solicited by the board ofdirectors.

CYNTHIA L GIBSON
Executive Vice President,

ChiefLegal Oßcerand Corporate Secretary

April3, 2014

IMPORTANT NOTICE REGARDING THE AVAILABILITYOF PROXY MATERIALS FOR THE ANNUAL MEEITNG
OF SHAREHOLDERS TO RE HELD ON MAY 13s2014.

The Proxy Statement andAnnual Report to Shareholders are available without charge at http://mtw.progate.com

httpsJ/wmv.sec.goWArchnesledgarldalait430602/000119312514128841/d6540B3dde%14ahtm 3/67



Qualifying Terminadon Following a Change in Control

Senior Execadre Change in Contraf Plan

Each NEOparticipates irt the Senior Ibecutive Change in Control Plan.Under this plan, if the encutive's employment is
terminated by the Company other than for "cause,"death or disability or if the encutive resigns for"good reason,"within two
years after a "change in contol," then the Company or its successor will be obligated to pay or povide the following benefits:

• A lump sum payment equal to 3.0times for Mr.Lowe,2.5times for Messrs.NeCastro and Jablin, 2.0times for Mr.Hale
and Ms.Gibson ofthe executive's annual base salaiy and anmaalincentive. For this purpose, annual incentive generally
meansthe greater of(i)target in the year oftennination or (ii)the highest annual incentive earned in the prior three
years.

• Continued medical,dental, disability, life and accidental death insurance coverage for 36months for Mr.Lowe,
30months for Messrs.NeCastro and Jablin,and 24months for Mr.Hale and Ms.Gibson.

• A lump sum payment equal to the actuarial value of the additional benefits under the Company's qualified and
supplemental defined benefit plans and defined contribution plans the executive would have received if his/her ageand
years of service at the time of termination were increasedby 3.0yearsforMr.Lowe,2.5years for Messrs.NeCastroand
Jablin,and 2.0years for Mr.Maleand Ms.Gibson (supplemental defined contribution plan only).

• A taxgross-up for any excise taxes imposed on excess parachute payments.

Under the change in control plan, the terms "cause"generally includes a commission ofafelony or an act that impaks the
Company's reputation; willful failure to perform duties; or breach of any material term, provisionarcondition ofemployment
The term"good reason" generally includes a reduction in compensationor dutiesl relocation outside of principal place of
employment; or a materialbreach ofthe employment terms by the Company.

In addition to the benefits under the Executive Change in Control Plan,Mr.lowe's employment agreementpmvides that
he is entitled to receive reasonable outplacement services for a period of 18months as well as reimbersement for reasonable

legal expenses (up to $75,000)ifhe is required to enfor:e the agreementin the event ofa qualifying termination following a
charige in control

In exchange for these benents,the escutives agreenot to compete against the Company or its successors, orsolicit their
employees, customersi vendors or advertisers for a period of one year after termination.

47



U.S.Sancorp (Usa) Meeting Date: 15 Aprd 2014
PoUCY: United States Meeting 3D:857426

Company Peer Group

Number of peer group constituents 9

Disclosed Benchmarking Targets

Basesolary None D sclosed

Torget short-term Incentive NoneDisefosed

Target long-term incentive{equ ty) None Disclosed

Target total compensation None Disdosed

Severance/Change-in-Control Arra ngements
CEOcontractual severance arrangement None

CEOnon-CIC estimated severance ($) N/A

Change- n-ControlSeverance Arrangement.

Trigger(ouNEOs considered) Doubletr gger

CashSeverance Multiple (CEO) 311mes

CashSeverance Basis (CEO) Dase Salary + Last/Highest Paid Danus

Treatment of equity (CEO) Vest only upon employment termination

Excise Tar Gross-up(aR NEOs) Yes, in existing contracts

Estimated C/Cseverance(CEO)($) 40,334,917

Compensation Committee Communication & Responsiveness

Disclosure ofMetrics/Gools

Annual incentives Yes

Long-term incentives Yes

Pay RIskiness Discussion

Processdiscussed? Yes

Matenal risksfound? No

Pledging/Hedgmg of Shares

Anti-hedging policy Company has robust po||cy

Anti-pledging policy Company has robust pot|cy

Pledglng of at least 1,000shares of No
company stock by NEOsor directors

Risk Mitigators

Clawback policy beyond SOX Yes

CEOstock ownership guldeline 6×

Stock holding requirements No disc asure

Compensat on Committee Responstveness

Pnor year's MSOP vote result (F/F+A) 2013: 95 4% 2012:95 0%

55 PROXYAoVISORY SEPMCES P.ibcation Date 14 March 2014
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United Parcel Service, Inc.(UPs) , Meeting Date: S May 2Oí4
'POUCY:Unked states Meeting ID:862939

Disdosed Benchmarking Targets
Base salary None D sdosed

Target short-term incentive None D sdosed

Target long-term incentive (equity) None D sdosed

Target totalcompensation None Disc osed

Severance/Change-in-Control Arrangements (GO un ess noted)
Contractual severance arrangement None

Non-CICest mated severance {$) N/A

Change+in<ontrol SeveranceArrangement

Cashseverance trigger* NoAgreement

Cash severance multiple N/A

Cash severance basis N/A

Treatment ofequity Vest only upon employment termination

Exdse tax gross-up* Yes,IWexisting contracts .
Estimated CICseverance($) 15,233,496
*Ali NEÓsc0ÑIÁere

Compensation Committee Communication & Responsiveness

Disclosure of Metr cs/Goals

Annual incentives Yes

long-term incentives Yes

Pay Rtskiness Olscussion

Processdiscussed? Yes

Materiairisksfound? No

Risk Mttigators

Clowbock pohcy* Yes

CEO stock ownership guideHne BX

Stockholding requirements Nostock holding requirements disdosed
*Mustappytocashintentives wdatleasta NECs

Pledging/Hedging of5hares

Anti-hedgingpolicy Company has robust policy

Anti-pledgtngpohcy Company has robust policy

Compensation Committee Responstveness

M50P vote results(F/F+A; 2013; N/A,2012.N/A; 2011: 93.2+A_
Frequency approved byshareholders Tnennla|with 70 5%support

Frequency odopted by company Tnennle\ (year of adoption.2011)

155PROXYADVISORYSERVICPs Pubhcation Date 23 Apni2C14
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Vertex Pharmaceuticals incorporated (VRTK) Meeting Date: 7May 2014
PotJGY:Uruted States Meeting 10:869398

Target long-term incentive (equlty) None Disclosed

Targettotalcompensation None Disclosed

Severance/Change-in-Control Arrangements (CEOunlessnoted)
Contractual severance arrangement Indivi dua| Contr act

Non-C/Cestimated severance ($] 20,591,119

Change-in-Control Severance Arrangement

Cashseverance trigger* Doub|e trigger

Cashseverancemultiple 2.99times

Cashseverance basis Base salary + target bonus

Treatment ofeguity Vest only upon employment termination

Excisetangross-up*_ Yes,in exist ng contract with one NEO, but not for the CEO f

Estimated CICseverance($) 35,144,051
All NGOsconsidered

Compensation Committee Communicat on & Responsveness

Disclosure of Metrics/Goals

Annud incentives Yes

Long-term incentives N/A

Pay RiskinessDiscussion

Processdiscussed? Yes

Material risksfound? No

Risk Mthgators

Clowback policy* Yes

CEOstock oNip guidellne 6X

Stock holding requ/rements _Nostockhold ng requ rements disclosed
Tust apply to cash scepties and at leas a NEUs

Pledging/Hedgtng of Shares

Anti-hedging polley company hasa robust polley

Anti-pledg/ngpoucy Company has a robust policy

Compensation Committee Responsweness

201& 78.0%
MSOP vote res s ( 2012: 51.3%

Frequency approved by shareholders Annua|with 76.1%support

Frequency adoptedby company Annual (year of adoption: 2011)

Repncing History

Repnced/exchanged underwater No
opttons lost FY?

ISSPROXYADVISORV SERVICES Pubhcation Date 24 April ?014
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MieEièdeyendeWilliniß Meedng Date:2 May 2014
PoUCY:United States Meedng ID:865012

Yearsof actual pion service 10,7

Additional years credited service None
*Nori qualifiedDeferredCompensation

DisclosedBenchmarking Targets

Basesalary 50th Percentile

Target short-term Incenhve None D sclosed

Torgetlong-term incentlve (equity) None D seosed

Target total compensation None D sclosed

Severance/Change-in-Control Arrangements (CEO un ess noted)
Contractualsevemnce arrangement ndendual contract

Non-CICestimated severance ($) 46,252 677

Change4n-Control Severance Arrangement

Cashseverance trigger* Modified single trigger

Cashseverance multiple 3 times

Cashseverancebasis BaseSalary + Last/Highest Pald Bonus

Treatrnent ofegtuty Auto-accelerated equity vestmg

Excisefor gross-up* Yes, in existing contracts

Estimated CICseverance($) 46,252,677
a *ARNEoscoadered

Compensation Cornmittee Communication & Responsiveness

Disclosure of Metocs/Goals

Annual Incentives Yes

Long-term Incentives Yes

Pay RlskinessDiscussion

Process discussed? Yes

No

RiskMit gators

Clawbacx polley* No

CEOstock ownership guidelme 5X

Stock holdmg requirements No stock holding requirements disclosed

*Must apply to cash meemlvesand at east a NCos

Piedgmq/Hedgmq of Shares

Anti-hedgmg policy company has robust policy

Anti-piedgrng pokey Company does not disclose any pohcy

Compenootton Committec Respons veness

M50P vote results (F/F+A) 2013: 91 0%,2012' 90 1%

155PROXYADVISORY SERVICES Pubhcaton Date 8 April 2014
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JONES DAY

NORTHNOINT - 90i LAKESIDNAŸÈNDE • OLESELAND;OHid 44 14 i T90

TELEPHotl% + 214156d%9MW-4445)Ñ1LE +12Hie*79-0214

July $,2Ol5

VIA E-MAIL

shareholderproposals(alsec•gov

U.S.Securities and Exchange Commission
Division of Corporate Finance
Office of Chief Counsel
100 F Street, N.E•
Washington, DC 20549

Re: Parker-Hannifin Corporation - Omission of Shareholder Proposal Submitted by AFL-
ClO Equity Index Fund - Securities Exchange Act of 1934 - Rule 14a-8

Dear Ladies and Gentlemen:

On behalf of Parker-Hannifin Corporation, an Ohio corporation (the "Company" or
"Parker"), pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934 (the "Exchange
Act"), we are writing to respectfully request that the Staff of the Division of Corporation Finance
(the "Staff") of the Securities and Exchange Commission (the "Commission") concur with the
Company's view that, for the reasons stated below, the shareholder proposal and the statement in
support thereof submitted by the AFL-CIO Equity Index Fund (the "Proponent"), received by
the Company on May 22, 2015 (the "Proposal"), may be properly omitted from the proxy
materials (the "Proxy Materials") to be distributed by the Company in connection with its 2015
annual meeting of shareholders (the ''2015 Meeting").

Pursuant to Rule 14a-8(j) under the Exchange Act, we have filed this letter via electronic

submission with the Commission no later than 80 days before the Company intends to file its
definitive Proxy Materials with the Commission.

This request is being submitted electronically pursuant to guidance found in Staff Legal
Bulletin No. 14D (Nov. 7,2008) ("Staff Legal Bulletin No.14D"). Accordingly, we are not
enclosing the additional six copies ordinarily required by Rule 14a-8(j), In accordance with Rule
14a-8(j), a copy of this submission is being sent, by e-mail, to Maureen O'Brien, Director of
Corporation Governance of Marco Consulting Group, pursuant to the Proponent's request.

Rule 14a-8(k) and Staff Legal Bulletin No. 14D require proponents to provide companies
a copy of any correspondence that the proponents submit to the Commission or the Staff.
Accordingly, we are taking this opportunity to notify the Proponent that if it elects to submit
additional correspondence to the Commission or the Staff related to the Proposal, copies of that

ALKHOBAH • AMSTENDAM • ATLANTA • Ut|JING • DOSTON • ORUSSEIS • GHICAGO • CLEVELAND • COLUMBUS • DAt.LAS

UUBAI • DUSSEL.DORF • FRANKiURl • HONGKONG • HOUSTON • IRVINE • JEDDAH • LONDON • LOSANGELES • MADRio

MEXICOCITY • MIAMI • MILAN • MOSCOW • MUNICH • NEWYORK • PARIS • PERIH • PilTSOUNGH • HLYADH • SANOIEGO

SAN FRANCISCO • SAO PAULO • SHANGitAl • SILICON VALLEY • SINGAPOME • SYDNEY • TAIPs I • FOKYO • WASHlN(sigN



JONES DAY
Uls. Seentities and Exchange Cointnision
July 8,2015
Page2

correspondence should concurrently be furnished to the Company care of the undersigned
pursuant to Rule 14a-8(k).

The Proposal, including the supporting statement made in connection therewith, is
attached to this letter as ExhibitA.

I. Basis for Exclusion of the Proposal

The Proposal, or a Portion thereof May Be Excluded Pursuant to Rule 14a-8(i)(3)
Because It Contains Unsubstantiated References to Non-Public Materials that the
Proponent Has Not Made Available to the Companyfor Evaluation

The Company respectfully requests that the Staff concur in the Company's view that the
Proposal may be properly excluded from the Proxy Materials pursuant to Rule 14a-8(i)(3)
because it contains unsubstantiated references to non-public materials that the Proponent has not
made available to the Company in violation of Rule 14a-9. In the event that the Staff does not
concur, the Company respectfully requests that the Staff concur in the Company's view that the
third paragraph of the Proposal's statement in support may be properly excluded.

Background

Rule 14a-8(i)(3) permits a company to exclude a proposal or supporting statement, or
portions thereof, that are contrary to any of the Commission's proxy rules, including Rule 14a-9,
"which prohibits materially false and misleading statements in proxy materials." Rule 14a-9

specifically provides that no solicitation may be made by means of any proxy statement
containing "any statement, which, at the time and in light of the circumstances under which it is
made, is false or misleading with respect to any material fact, or which omits to state any
material fact necessary in order to make the statements therein not false or misleading."

The Staff has indicated in previous guidance that references within a proposal to extemal

sources can violate the Commission's proxy rules, including Rule 14a-9, and accordingly can
support the exclusion of a proposal or portions thereof under Rule 14a-8(i)(3). In Staff Legal
Bulletin No. 14 (Jul, 13,2001), the Staff stated that a proposal's reference to a website is
excludable under Rule 14a-8(i)(3) "because information contained on the website may be
materially false or misleading, irrelevant to the subject matter of the proposal or otherwise in
contravention of the proxy rules." The Staff has also concurred in the exclusion of newspaper
article references within a proposal's supporting statement on the basis that such references were

false and misleading under Rule 14a-9. See Freeport-McMoRan Copper & Gold Inc. (Feb. 22,
1999).
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Shareholder proponents are subject to the same standards that apply to companies under
Rule 14a-9 when making references to external sources in a shareholder proposal. The Staff has
in the past required companies to provide copies of source materials when a company references
external sources that are not publicly available in its proxy materials in order to demonstrate that
the source references do not violate Rule 14a-9. In an August 2011 comment letter to Forest
Laboratories, Inc., the Staff noted that the company's definitive additional proxy soliciting
materials contained statements attributed to a Jefferies Research report that was not provided.
The Staff requested that copies of the report be made available, observing:

"Where the basis of support are other documents, such as the Jefferies Research

report ... provide either complete copies of the documents or sufficient pages of
information so that we can assess the context of the information upon which you
rely. Such materials should be marked to highlight the relevant portions or data
and should indicate to which statements the material refers."

When the company failed to provide the Jefferies Research materials, the Staff instructed the
Company either to provide the requested supporting materials to the Staff or to submit an

additional filing informing shareholders that the Company was unable to provide such support.
The Staff went on to state "[u]ntil such support is provided or filings made, please avoid
referencing or making similar unsupported statements in your filings. Refer to Rule 14a-9."

Commission Comment Letter to Forest Laboratories, Inc. (Staff response Aug. 12, 201 1). The
Staff also made similar requests of H.J. Heinz Company when it requested a full copy of an
article from which the company had quoted an individual in order to "appreciate the full context
in which the quote appears" and also reminded the company "that referring to another person's
statements does not insulate you from the applicability of Rule 14a-9" and the company should
"refrain from making any unsupportable statements." Commission Comment Letter to H.J Heinz
Company (Staff response Jul. 21, 2006).

Similar to its requests of companies regarding their proxy materials, the StalT also
requires shareholder proponents to provide companies with source materials that are not publicly
available in order to show that references to these materials do not violate Rule 14a-9. In Staff

Legal Bulletin 14G (Oct. 16, 2012) ("Staff Legal Bulletin 14G"), the Staff reiterated that
references to external sources are excludable under Rule 14a-8(i)(3) and stated "if a proposal
references a website that is not operational at the time the proposal is submitted, it will be

impossible for the company or the Staff to evaluate whether the website reference may be
excluded." In Staff Legal Bulletin 14G, the Staff also noted that a reference to an external

source that is not publicly available could avoid exclusion "if the proponent, at the time the

proposal is submitted, provides the company with the materials that are intended for publication
on the website." See also The Charles Schwab Corp. (Mar. 7, 2012) (not concurring with the
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exclusion of a website address from the text of a proposal because "the proponent has provided
[the company] with the information that would be included on the website").

Analysis

The third paragraphof the Proposarssupporting statement consists of the following:

"Our survey of Institutional Shareholder Services research reports of the S&P 500
found only 33 companies continue to gross-up payments on excise taxes and lack
a policy to not enter into new agreements that provide for gross-ups of excise
taxes. Since our Company is one of those few 33 that have not adopted this best
practice, the board should consider doing so."

On June 26, 2015, the Company submitted a request to the Proponent that it provide the
Institutional Shareholder Services ("ISS") research reports referred to in the Proposal, which
request is attached to this letter asExhibit B. The Proponent has not provided the requested
materials as of the date hereof. ISS research reports are not publicly available and may only be
obtained by purchasing them at considerable expense. Because the Proposal refers to
information contained in ISS research reports for all S&P 500companies, the only potential way
for Parker to verify their content, without assistance from the Proponent, would be to purchase at
least 500 ISS reports. Moreover, the Company may be unable to verify the Proponent's claims
even if it purchases hundreds of ISS reports because the Proposal does not specify the dates of
the reports the Proponent reviewed in its survey. This is an excessive burden that could have
been alleviated had the Proponent simply cooperated with the Company and provided materials
that it claims are already in its possession. The Company should not be forced to bear this
burden or risk inaccurate disclosure to its shareholders in its annual proxy statement, especially
considering that the Proponent is the source of the disclosure at issue.

We recognize that the Staff has in the past been reluctant to grant requests for no-action

relief on the basis of proponents' refusals to provide support for statements about non-public
information included in shareholder proposals. See Northrop Grumman Corporation (March 13,
2015), United Parcel Services, Inc. (February 6, 2014) and Nextra Energy. Inc. (February 25,
2014). In these instances, shareholder proposals typically referred to a small number of research
reports that could be obtained by registrants at limited costs. This is not the case here, as the
total expense to buy hundreds of ISS reports would be tens of thousands of dollars or more if the

onus of verifying the Proponent's claims falls exclusively on the Company. Even if Parker were
to bear the financial burden and then spend significant additional personnel resources to review
the hundreds of ISS reports, because the statements made in the third paragraph of the Proposal's
statement in support are not tied to a particular date, Parker would have neither certainty that the
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reports it reviewed were the same as the ones reviewed by the Proponent nor certainty as to the
continued accuracy of those statements. This scenario is patently unfair to Parker. It is also
unfair to Parker's shareholders, who, given the scale of the related expenses, could be forced to

vote based on information that has not been verified by anyone other than the Proponent and may
no longer be accurate, more than opening the door for inaccuracies and disingenuous
presentation of information.

II. Conclusion

For the reasons set forth above, the Company believes that the Proposal, particularly the
third paragraph of the Proposal's statement in support, is incompatible with the Commission's
proxy rules and respectfully requests that the Staff indicate that it will not recommend
enforcement action to the Commission if the Company omits the Proposal under Rule 14a-
8(i)(3). Alternatively, if the Staff is unable to concur that the Proposal should be excluded in its
entirety, the Company respectfully requests that the Staff indicate that it will not recommend

enforcement action to the Commission if the Company omits the third paragraph of the
Proposal's statement in support from the Proxy Materials under Rule 14a-8(i)(3).

We would be happy to provide you with any additional information and answer any
questions that you may have regarding this subject. In the event the Staff disagrees with any
conclusion expressedherein, we would appreciate an opportunity to confer with the Staff before
issuance of its response. If we can be of any further assistance in this matter, please do not
hesitate to call the undersigned at (216) 586-7017. Pursuant to the guidance provided in Staff

Legal Bulletin No. 14F (Oct. 18,2011), the Company requests that the Staff provide its response
to this request to Joseph R.Leonti, Vice President, General Counsel and Secretary at Parker-
Hannifin Corporation, at jleonti@parker.com and to the Proponent at
obrien@marcoconsulting-com.

Very truly yours,

ThomasiC Daniels

Attachments

ces Joseph R. Leonti (Parker-Ilannifin Corporation)
Kristen L. Gest (Parker-Hannifin Corporation)
Maureen O'Brien (obrien@marcoconsulting.com)
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RESOLVED: The stockholders of Parker-Hannifin Corporation (the "Company") urge the
compensation committee of the board of directors to adopt apolicy that the Company will not

make or promise to make to its senior executives any tax gross-up payment ("gross-up"), except

for gross-ups provided pursuant to a plan, policy or arrangernent applicable to management

employees generally, such as a relocation or expatriate tax equalization policy. For purposes of
this proposal, a "gross-up" is defined as any payment to or on hehalf of the senior executive the
amount of which is calculated by reference to his or her estimated tax liability. The policy should
be implemented so as not to violate the Company's existing contractual obligations or the terms

of any compensation or benefit plan currently in effect.

SUPPORTING STATEMENT: As long-term shareholders, we support compensation
programs that tie pay closely to performance and deploy company resources efficiendy. In out

view, tax gross-ups for senior executives---a reimbursement for tax liability or a payment to a
taxing authority on a senior executive's behalf-are not consistent with these principles.

The amount of a gross-up payment depends on various external factors such as the tax rate, not

on company performance. Thus tax gross-ups sever the pay/performance link. Moreover, a

company may incur a large gross-up obligation in order to enable a seniot executive to receive

a relatively small amount of compensation. The amounts involved in tax gross-ups can be
sizeable, especially gross-ups relating to excise taxes on outsized golden parachute payouts in a

change-of-control context. These payouts strike us as unduly generous.

Our survey of Institutional Shareholder Services research reports of the S&P 500 found only
33 companies continue to gross-up payments on excise taxes and lack a policy to not enter into
new agreements that provide for gross-ups of excise taxes. Since our Company is one of those

few 33 that have not adopted this best practice, the board should consider doing so.

This proposal does not seek to eliminate gross-ups or sunilar payments that are available broadly
to the Company's management employees as such payments are much smaller and do not raise
concerns about fairness and misplaced incentives.

We urge shareholders to vote FOR this proposal.
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»arker
Parker Hannifin Corporation
Corporate Legal Department
6035 ParklanctBoulevan·l
Cleveland, OH 441244141 USA
office 216 896 3000
fax 216 896 4027

July 26, 2015

VIA OVERNIGHT DELIVERY

Marco Consulting Group
550W.Washington Boulevard, 9* Floor
Chicago, Illinois 60661
Attn: MaureenO'Brien

Re: Parker-Hannifin Corporation - Shareholder Proposal Submitted by AFL-CIO Equity
Index Fund

Dear Ms.O'Brien:

On May 20, 2015, Parker-Hannifin Corporation (the "Company") received a shareholder
proposal and supporting statement regarding tax gross-up payments for senior executives (the
"Proposaf') from the AFL-CIO Equity Index Fund (the "Proponent"). The Proponent requested
that the Company direct all correspondence regarding the Proposal to your attention.

The Proposal purports to summarize information contained in Institutional Shareholder

Services ("ISS") research reports of the S&P 500, which reports are not publicly available. In
order that we may verify that the relevant information in such reports is not presented in the
Proposal in a falseor misleadingmanner,please provide us copies of the ISS research reports for
eachcompany included in the S&P 500 that the Proponent reviewed. Any response should be
addressedto me at Parker-Hannifin Corporation, 6035Parkland Blvd.,Cleveland, Ohio 44124.

If you have any questions with respect to the foregoing, please contact Thomas C.
Daniels of JonesDay at 216-586-7017.

Sincerely,

JosephR.Leonti
Vice President, General Counsel and
Secretary

cc: Kristen L. Gest,Esq.
Thomas C.Daniels,Esq.
Kimberly J.Pustulka, Esq.
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