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Act

AvcicbiUty

Dear Ms Ising

This is in regard to your letter dated December 30 2013 concerning the

shareholder proposal submitted by Zevin Asset Management LLC on behalf of David

Fenton for inclusion in UPS proxy materials for its upcoming annual meeting of

security holders Your letter indicates that the proponent has withdrawn the proposal and

that UPS therefore withdraws its December 23 2013 request for 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 httpI/www.sec gov/divisions/corpfinlcf-noactionll4a-8.shtml For

your reference brief discussion of the Divisions infonnal procedures regarding

shareholder proposals is also available at the same website address

Sincerely

Evan Jacobson

Special Counsel

cc Sonia Kowal

Zevin Asset Management LLC

sonia@zevin.com

DIVISION OF
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VIA E.MAIL

Office oIChief Counsel

Division of Coqoration Finance

Securities and Exchange Comniission

100 Street NE

Washington DC 20549

Re United Parcel $Øriice Inch

Skreowner Prqxai ofDaid Fenwn

ecunWes Zxciitmge4ct ofJ34Rda 14a-8

Ladles and Gentlemen

In letter dated December 232013 we requested that tle staff ofthe Division of

Corporation Tinance concur that our ebent United Parcel Service Inc the Conipany
could exelude from its prnxystateinent and form oiproy ftr Its .2014 Annual Meeting of

haewner ashareowner proposal the 1roposal andstatemerits hi support thereof

submitted by ZevbiAsset Managthent LLC on behalf ofDavid Pento the Propoiint

enclosed as Exhibit is an email from the Proponent dated Deeextber 3O 0l3
withdrawing the ProposaL In reliance on this letter we hereby withdraw the December 23
2013 no-action re .sIatito the Companys ability to exclude the Proposal pursuant

Rule 14a-8 under the eourities Exchange Act of 1934

Please do nt hesitate to call ne at 202 55-82g7 or Ryan Swifl the Companys Assistant

Secretary at 404 828-1S with any questions regarding this matter

Sincerely

Elizabeth Ising

Enclosure

cc Ryan Swift United Parcel Service Inc

Sonia IowaL Zevin Asset Management LLC

101653642

8r1lsets ttUy City PaUa Detwer Duba gotI l.ondwi Ls Angfes Mwlth

New Yek Oaneounty Palo Alto a$ Sn ft nciso 5o Pauo 5hiapove Was1Thigtan D.c
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From Sofia Kowal 1maiItosoniazeviftcom

Sent Monday December 30 2013 1220 PM

To Fortt Sarah shareholderprooosals5sec.gov

Cc rswiftups.com

Subject RE UPS Zevin_Fenton

We remain disappointed that we could not find common ground with UPS on the issue detailed

in our shareholder proposal However in light of the legitimate points raised in the no-action

request letter and understanding the SECs onerous workload we are withdrawing our proposal

Regards

Sonia Kowal

Sonia Kowal

Director ofSocially Responsible Investing Zevin Asset Management LLC
11 Beacon Street Suite 11251 Boston MA 02108

617.742.6666 x308 sonia@zevin.com

www.zevin.com

Pioneers in Socially Responsible Investing

From Fortt Sarah

Sent Monday December 23 2013 741 PM

To Sofia Kowal

Subject UPS Zevin_Fenton

Attached please find copy of the no-action request letter we submitted today on behalf of our

client United Parcel Service Inc copy of this letter also is being sent to you via UPS

Best

Sarah

Sarah Fortt

GIBSON DUNN

Gibson Dunn Crutcher LLP

1050 Connecticut Avenue N.W Washington DC 20036-5306

Tel 202.887.3501 Fax 202.530.4249

SForttägibsondunn.com www.cjibsondunn.com

Admifted only in New York practicing under the supervision of Principals of the Firm

This message may contain confidential and privileged information If it has been sent to you in

error please reply to advise the sender of the error and then immediately delete this message
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December 2013

VIA E-MAIL

Office of Chief Counsel

DIvision of Corporation Finance

Securities and Exchange Commission

IGO F.Street

Washington DC 20549

Re UnitdFwcel Servk Inc

Shareowner PrQpisal ofDavid Fenton

$erit1es Exchange4f QfI934Rul 14a-8

Ladies and Gentlemem

This 1ettr is infrpi you that our client United Parcel Service læe the Company intends

to om thorn its pixy stateittent and fbnn of proxy fr it204 Annual Meeting f8bateowiiers

iIectivó1y the 20i4 Proxy Materials hareownr propoaai the Proposal anl

sttenients in port Thc oftibmitte4 by Zevin Asset Maiiagement LLC on behalf of Davkl

Elton the Propirnenf

Pursuant to Rule 14a4j we have

tiled thia letter with the securities and Exch ngeCommissIon the Conunission no

later than eighty 8G caln4ar days betbre the Company ntends to tile its deflmtive

2014 Rmxy Materials with the Commission and

conctirrently sent copies of this correapondence to the Proponent

B4à i4a$Q and Staff Legi BvileinNo 141 Nov 2O0 SLI3 141 provide that

sliareowner prQpoflelTts are required.to send companies copy of any correspondence that the

proponents lect to submit to the.Commissiou or the stat of the Division of Ctporation Finance

the Staff Accordingly we are tulthg this opportunity to inform the Proponent that if the

Proponent elects to submit additional correspondence to the CanitnIssiort or the Staff with

respect to the ProposaL copy ofthat correspondence should concurrently be furnished to the

undersjnod on behalf of The Company pursuant to Rule 14a-8k and SLB 141

Wag wsM 1iwer Dtbe Hog.KongLndon LoMgeles- Minkth

$eWk Orngeounty Palo Alto farIs San Fac1sco fauo Slnapoe Washlton tic
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THE PROPOSAL

The Proposal states

Resolved Shareholders request that the Board of Directors initiate review and

assessment of organizations in which tiPS is member or otherwise SUPPOrtS

financially for involvement in lobbying on legislation at federal state or local

levels summary report of this review prepared at reasonable cost and omitting

proprietary information should be reviewed by the Board Governance Committee

and provided to shareholders

The Proposals supporting statement further propose that the review should

Examine the philosophy major objectives and actions taken by the

organization supported

Assess the consistency between our companys stated policies principles and

Code of Conduct with those of the organization supported

Determine ifthe relationship carries reputational or business risk that could

have negative impact on the company its shareholders or other

stakeholders

Evaluate managements rationale for its direct involvement in or financial

support of the organization to determine if the support is in the long-term best

interests of the company and its stakeholders

The Proposals whereas recitals indicate that the Proposal is about the Companys indirect

lobbying through trade associations and tax-exempt organizations and accordingly seeks

high level of transparency ensure lobbying activities are consistent with stated corporate

policies and values thereby reducing reputational and business risk that potentially could

alienate consumers investors and other stakeholders The whereas recitals specifically identify

the Companys membership in and sponsorship of the tax-exempt American Legislative

Exchange Council as partnership lhatI may bring significant reputational and business risk to

the company

copy of the Proposal and related correspondence with the Proponent is attached to this letter as

Exhibit
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BASIS FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the Proposal may be

excluded from the 2014 Iroxy Materials pursuant to Rule l4a-8i1l because the Proposal

substantially duplicates another shareowner proposal previously submitted to the Company that

the Company intends to include in its 2014 Proxy Materials

ANALYSIS

The Proposal May Be Excluded Under Rule 14a-8i1I Because It Substantially

Duplicates Another Proposal That The Company Intends To Include In its 2014 Proxy

Materials

Rule 14a-8i1l provides that shareowner proposal may be excluded if it substantially

duplicates another proposal previously submitted to the company by another proponent that will

be included in the companys proxy materials for the same meeting The commission has

stated that the purpose of 4a-8i 111 is to eliminate the possibility of shareholders

having to consider two or more substantially identical proposals submitted to an issuer by

proponents acting independently of each other Exchange Act Release No 12999 Nov 22

1976 When two substantially duplicative proposals arc received by company the Staff has

indicated that the company may exclude the later proposal assuming that the company includes

the earlier proposal in its proxy materials See Great Lakes Chcmical Corp avail Mar

1998 see also Pacific Gas and Electric avai1 Jan 1994

On August 2013 before the Company received the Proposal which is dated September 23

2013 the company received proposal from Walden Asset Management the Walden

Proposal and collectively with the Proposal the Proposals See Exhibits and The

Company intends to include the Walden Proposal in its 2014 Proxy Materials The Walden

Proposal states

Resolved the shareholders of United Parcel Service UPS request the Board

authorize the preparation of report updated annually disclosing

company policy and procedures governing lobbying both direct and

indirect and grassroots lobbying communications

Payments by UPS used for direct or indirect lobbying or

grassroots lobbying communications in each case including the

amount olthe payment and the recipient
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UPSs membership in and payments to any tax-exempt organization

that writes and endorses model legislation

Description of the decision making process and oversight by

management and the Board for making payments described in section

above

For purposes of this proposal grassroots lobbying communication is

communication directed to the general public that refers to specific legislation

or regulation reflects view on the legislation or regulation and

encourages the recipient of the communication to take action with respect to the

legislation or regulation Indirect lobbying is lobbying engaged in by trade

association or other organization of which UIS is member

Both direct and indirect lobbying and grassroots lobbying communications

include efforts at the local state and federal levels

The report shall be presented to the Audit Committee or other relevant oversight

committees of the Board and posted on the companys website

The standard that the Staff traditionally has applied for determining whether shareowner

proposals are substantially duplicative is whether the proposals present the same principal

thrust or principal focus Pactfic Gas Electric avail Feb 1993 proposal may
be excluded as substantiaUy duplicative of another proposal despite differences in terms or

breadth and despite the proposals requesting different actions See e.g Union Pacific Corp
avail Feb 2012 recon denied Mar 30 2012 concurring that proposal requesting report

on political contributions and expenditures could be excluded as substantially duplicative of

proposal requesting report on lobbying and grassroots lobbying Wells Fargo Co avail
Feb 2011 concurring that proposal seeking review and report on the companys internal

controls related to loan modifications foreclosures and securitizations could be excluded as

substantially duplicative of proposal seeking report that would include home preservation

rates and loss mitigation outcomes which would not necessarily be covered by the other

proposal chevron Corp avail Mar 23 2009 recon denied Apr 2009 concurring that

proposal requesting that an independent committee prepare report on the environmental

damage that would result from the cJompanys expanding oil sands operations in the Canadian

boreal forest could be excluded as substantially duplicative of proposal to adopt and report on

goals for reducing total greenhouse gas emissions from the companys products and

operations Ford Motor Leeds avail Mar 2008 concurring that proposal to

establish an independent committee to prevent Ford family shareowner conflicts of interest with

non-family shareowners could be excluded as substantially duplicative of proposal requesting
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that the board take steps to adopt recapitalization plan Ibr all of the companys outstanding

stock to have one vote per share

The principal thrust of both the Proposal and the Walden Proposal is the same namely

providing greater transparency on the Companys lobbying activitiesincluding membership in

and payments to lobbying organizationsand the Companys policies governing these activities

Both Proposals request that the Board prepare report to be provided to committee

cf the Board and to either shareowners or the public The Proposal requests that the

Board of Directors initiate review and assessment prepare summary

report of this review.. be reviewed by the Board Governance Committee and

provided to shareholders The Walden Proposal similarly requests that the Board

authorize the preparation of report.. shall be presented to the Audit

Committee or other relevant oversight committees of the Board and posted on the

companys website

Both Proposals request that the Board report include iformation about lobbying

organizations that the company supports The Proposal states that the report should

provide summary of the Boards review and assessment of organizations in which

UPS is member or otherwise supports financially for involvement in lobbying on

legislation The Walden Proposal likewise states that the report should disclose

by UPS used for indirect lobbying defined as lobbying engaged in

by trade association or other organization of which UPS is member and disclose

UPSs membership in and payments to any tax-exempt organization that writes and

endorses model legislation

Both Proposals target the companys lobbying activities at the local state and

federal levels The Proposal specifies that the Boards review and assessment of

lobbying organizations in which the Company is member or financially supports

should include those organizations that lobby on legislation at federal state or

local levels The Walden Proposal also specifies that the Board should disclose the

Companys payments for lobbying by an organization in which the Company is

member to include efforts at the local state and federal levels

Both Proposals also request that the Board report include information about

managements role with respect to the Companys lobbying activities The Proposal

asks that the report leivaluate managements rationale for its direct involvement in

or financial support of the lobbying organizations with which the Company is

associated The Walden Proposal also asks that the report include Edescription of
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the decision making process and oversight by management tbr making payments

for lobbying purposes

The fact that the Proposal and the Walden Proposal share the same principal thrust is further

evidenced by the language of their recitals and supporting statements

Both Proposals express desire for heightened transparency regarding the

Companys lobbying activities in order to ensure that such activities are consistent

with corporate values The Proposal states that high level of transparency helps

ensure lobbying activities are consistent with stated corporate policies and values

The Walden Proposal likewise states that have strong interest in full

disclosure of our companys lobbying activities and expenditures to assess whether

our companys lobbying is consistent with its expressed goals

Both Proposals also express concern about whether the Companys lobbying

activities furt her the best interests of the Company and its shareowners The

Proposal notes that the report should determine if support lobbying

organization is in the long-term best interests of the company and its stakeholders

Similarly the Walden Proposal notes that have strong interest in full

disclosure of our companys lobbying activities and expenditures to assess whether

our companys lobbying is in the best interests of shareholders and long-term

value

Both Proposals are notivated at least in part by the Gompanys membership in and

payments to the American Legislative Exchange Council For example the Proposal

observes that the tax-exempt American Legislative Exchange Council ALEC has

come under unique scrutiny due to its controversial and partisan public policy

positions and the lobbying enabled by the organization through model legislation it

provides and promotes UPS is corporate board member of ALEC and funds its

work The Walden Proposal also observes that UPS does not disclose or explain to

investors its contributions to the highly controversial American Exchange Legislative

Council ALEC Both Proposals even state that 50 companies have

disassociated from ALEC because of its positions

Both Proposals also emphasize the lack oftransparency with respect to the

Companys lobbying activities through trade associations For example the Proposal

states that i1nvestors are increasingly concerned about how companies lobby..

including indirect lobbying through trade associations Similarly the Walden

Proposal states that the company has improved its disclosures on political spending
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and lobbying but crucial information on lobbying through trade associations is still

secret UPS sits on the Board of the Chamber of Commerce the largest lobbying

spender which spent over $1 billion lobbying since 1998 Yet UPS does not disclose

portions of its trade association payments used for lobbying

Thus the primary thrust and focus of both the Proposal and the Walden Proposal is increased

transparency on the Companys lobbying activitiesincluding membership in and payments to

lobbying organizationsand the Companys policies governing these activities Therefbre the

Proposal substantially duplicates the earlier-received Walden Proposal

The Staff has concurred that variety of proposals addressing lobbying are substantially

duplicative tbr purposes of Rule 14a-8iI even where the terms and the breadth of the two

proposals have been somewhat different See e.g Johnson Johnson avail Feb 23 2012
The fact that the Proposal requests that the report summarize the Boards review and assessment

of organizations in which UPS is member or otherwise supports financially for involvement in

lobbying whereas the Walden Proposal requests that the report disclose the companys

Lobbying policies and procedures expenditures for direct lobbying and grassroots lobbying

communications and Board and management oversight over lobbying expenditures in addition

to by UPS used for indirect lobbying and UPSs membership in and payments

to any tax-exempt organization that writes and endorses model legislation does not

meaningfully differentiate the Proposals In Johnson Johnson the company received

proposal requesting that the board prepare report describing the policies procedures and

outcomes of the companys legislative and regulatory public policy advocacy activities to

include disclosure ofl how the company identifies evaluates and prioritizes public policy

issues of interest the outcomes of the lobbying activities and how the

outcomes impact the companys business and reputation The company argued that this proposal

substantisily duplicated an earlier-received proposal which requested that the board prepare

report disclosing the companys lobbying policies and procedures lobbying expenditures

membership in organizations that write or endorse legislation and board and management

oversight over lobbying expenditures The Staff concurred with the exclusion of the later-

received proposal under Rule 4a-8i 11 See also The Goldman Sachs Group Inc avail
Mar 14 2012 concurring with the exclusion of proposal requesting that the board report on

its policies and procedures for identifying evaluating and prioritizing public policy issues of

interest to the company as substantially duplicative of an earlier-received proposal requesting

disclosure of the companys lobbying policies and procedures lobbying expenditures and

Thc earlier-received proposal was later withdrawn by the proponent so the Staff considered

an alternative basis for omission of the later-received proposal in Johnson Johnson

Recon avail Mar 2012
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membership in lobbying organizations Pfizer Inc avail Feb 17 2012 concurring with the

exclusion of proposal requesting that the board report on the companys process for identifying

and prioritizing lobbying activities as substantially duplicative of an earlier-received proposal

requesting that the company publish in newspapers the companys political contributions and

lobbying efforts

The Proposal is similar to the later-received proposal in Johnson Johnson in that it asks the

Board to disclose the Companys rationale for supporting certain lobbying organizations and the

impact of these relationships on the Companys business and reputation and the Walden

Proposal is virtually identical to the earlier-received proposal in Johnson Johnson Thus

consistent with .Johnson Johnson the Proposal substantially duplicates the earlier-received

Walden Proposal Although the Proposal and the Walden Proposal differ in their precise terms

and breadth both Proposals seek to provide greater transparency on the Companys lobbying

activitiesincluding membership in and payments to lobbying organizationsand the

Companys policies governing these activities

Finally shareowners would have to consider substantially the same matters if asked to vote on

both the Proposal and the Walden Proposal This would result from the Proposals shared focus

on providing greater transparency on the Companys lobbying activitiesincluding membership

in and payments to lobbying organizationsand the Companys policies governing these

activities As noted above the purpose of Rule l4a-8i1 is to eliminate the possibility of

shareholders having to consider two or more substantially identical proposals submitted to an

issuer by proponents acting independently of each other Exchange Act Release No 12999

Nov 22 1976 Thus consistent with the StafFs previous interpretations of Rule 14a-8i1

the Company believes that the Proposal may be excluded as substantially duplicative of the

Walden Proposal

ONLUS1ON

Based upon the foregoing analysis we respectfully request that the Staff concur that it will take

no action if the Company excludes the Proposal from its 2014 Proxy Materials pursuant to

Rule l4a-8il

We would be happy to provide you with any additional information and answer any questions

that you may have regarding this subject correspondence regarding this letter should be sent to

shareholderproposalsgibsondunn.com If we can be of any further assistance in this matter

The earlier-received proposal in Johnson Johnson also was submitted by Walden Asset

Management
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please do not hesitate to call me at 202 955-8281 or Ryan Swift the Cotnpanys Assistant

Secretary at 404 828-81$L

Sincerely

44dfi C14
Elizabeth Wng

Enlpsutes

cc Ryan Swift United Parcel SryIce In
SQnia Kowal Zvin Asset Managethent LLC

iOU2898L7
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Zevin Asset Management 1LLC

PJONEiRS QC14LLY RES1ONS13L1 INVESTfl4G

Sepmr23 203

Te
Coipratc Secretary

Ualted Parcel Sçrvice

55 Gl akay E9
Atlóta teorgia 30328

Re Shareholder Proposal for 2014 Aæiual Meetitg

Pear Ms McClure

EdpIeaseind our letter fi gtheæ4iiecttobbyingreview proposal tobeincluded In theproxy statement of

United Parcel service Inc the Company for its 203anziuat meeting of stoclkhqldem

Zevin Asset Mauagmentis respozihle investment manager whicliintegrates lnaneiaj and

ociaIanr1governaitceansearch in maldun decisions on behalf pE our cljens Weare
concerned uour mpa ys tis with AIEC especially given the4iseonuect between QurcompauyscoJipnsiverss to climate citag dth supporoftpattisa a$i
enoumantalaatIon We areThng this prop to askur cornpnyio devetp adiscjpline to evaluate

relationsbipswitb zatiozis That lobbreomys1chalL

Zevin Asset Matiagient ho1ds half of ur dents 13578 sharee Of the Compatconinion stok held

among dftcustOdia Ware tThug On bóbaWof one ofourØlierLts Datdd enton the Prnponent who has

couuslyhe1dforittleastene year ofthe 4atebercof 800 shares of the Comp ytoct hioh would meet the

reqoineetents of Rule 14a8 under the Senurities Exchange Act of 1834 asaniended Verification of this ownership

fromDTCprtieipatügbank iber221 UBFmancial SeMeea lncis enclose4

ZevInAsanagönieut LW has complete discretion OverthePropanents sharho dbigaccouaat UJ3S

Rinancial $ervjvó eansthatwehavetomIete dineretion to buy orsóll invetsinjhePronents
prfofla Let thin Ieflersetveaa aóonf1thaion That thPoponent intends to Iw to hold the reqoisitenumber

of shares tJougji thedate of the Company2Oi4 annual meeting of khólders

Zevin Asset Menagemen tLCiaihie lead filer for thisproposal Wewili send rpr entatMto the stoholder
meetingto move the shareholder proposal as required bythe SEC rales

Zevin Asset Management welcomes the opportunity to hscuss the proposal hrpresetativcs ottheConpany
Pteasforward any eonespomleneezelating to thismatter to Zevin Asset Manaemcnt arid not to Davjd Fenton

Please conftmi receipt of thts proposal to me at 6l7-742.6666 orvia email

Sinceróly

Sónia KwÆl
Dfrectr Qf$ilpouaibkM vesting

Zevin Asset liaragement LW

Enelese4

it na 1i5 BôenMAO2J8 wenei Pb 6i7742466 mg 811 88te



RE VIEW tOBBYING AT FEDERALS STATE LOCAL LEVELS

Whereas lnvestrareJncreasingly conethadboUt how ompanies hby at the federai stte and locatLeieI

Including md ect lobling through trade associations and empturgan1atiot1L high Iol oftransparency

helps enstire lobbyIig atMtle are cqnsistØnt with tatedo1orate polk esand values thereby reducing

reputatlonat btsmness tsk that potentially could eli ate consuniers Investors nd other staIehoiders

The txexentpt American Legislative Exchange Cundt ALEC has come under unique scrutiny due to its

controversial and partisan public policy positions and the lobbying enabled by he organization through modet

legislation it provides and pmmotes ALEC has been associated with contentious antl-immigratlon voter

identification and Stand Your around legitation More recently AL initiatives hay pposed climate change

polkies and efkrtstoweaken state renewable energy standards with the Heartland lnstitute

UPS is corporate board mernbero1ALC andfunds its work We believe this partnership may bring significant

reputational and business risk tothe cornpany

For exatnple tgisiatloh Inspired by ALECs model Electricity Freedom Act calling for the repeal of state..level

Renewable Portfolio $tandar4sla being presented to 1wnber of statelegniatures In co trast UPS leader

its.commltrnent to address the environment and dimate eharge

As ofJuly 2Oi3 SOtorporations have ended ties withALEC Majorcotpotatlonsacróssa range of industries have

disassociated such asrow orman CocaCoia John Deere1 lICornputers GeperaI Eiectric3enerat Motors

3ohnsn JohnsonMciqnalds Medtronlc PepSiCo Procter $t Gamble Unilever and Wa1Mart in suspending it

membership In ALEC iO 201Z Wat-MartsWf blioAff$rS remarked We feel %hatthe8Mde between these

activities and our purpose as business has bectmŁ too wide

YØtUPSas decided to continue as an ALEC supporter and does not speak out on AtECpositions that violate our

compans policies and values

ResoedShareholders re4uest that the Board of Dlrºctórs initIate review and assessment of organizitionshi

which LflS1sa1tiember or 01 rwisesuppor$ financiafty for knotveffierrt In oylngonleglslatlonatfederal

atateurlocal teveIL Asummary report of thl wpr at reasonable cost andornttingproprletary

orrneon should be revIewed bythefloard Governance Committee and provided to shareholders

SUPPOItTIN6STATEMENT

We propose the review hould

Examine the phiIosophy major oblectives and actiOns taken by the organization upportd

Assess the consistency between our companys stated polides principles and Code of Conduct with

those of th organization supparted

.retermne if the relationship carries reputational or business riskihat could have negative impact on

the company its shareholders or other stalçeholders

Evaluate managements ratiOnale for its direct involvement in or financial support of the organization to

dererrnine if the support is in the tong4erm bestinterests the company and itsstakebotders
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September 201

To Whom It May Couce

Please ilud attache4 IYIt partLdpant number 0221 UBS Financii $rvices Incs custoda1

oof of ownership statement of United Parcel Service Inc from tiavid Fenton Zevin Aset

Management LLC is she stment advisor to David Fenton nd liled share holder resohulon

on David Fentons beh1f

This letet serves as confirmation thatDas4t Penton is tbe betef1eia1 owner fThe shove

referned stock

Sincerely

SoniaKowal

DircfrrfSocia1y Rs.ponri3Je Inves

MetMaagemthtj LLC

11 13 SSire 125.ton.MA Oww.In n5i74246 .774
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September23 2013

To Whom It May Goncem

This Is to obnfinn that IIt participant number 0221 UBS Financial Services Inc

is the oustdian for 800 shares of common stock In United Parcel SeMce Inc.

UPS owned by DavId Fnton

We confirm 1ht the above acooUrt has benef cia owrtership of at Ieast$20OG ir

rnarIet velueof theiiOllng untieS OftJPS and that such benefk ownership

has continuously existedfor one or moreyears In accordance with rule 4a-

8a1 ofihe Securities Excbaige AtOf 194

The sharesare held at Depository Trust Company under the Nominee name of

UBS Financial Services

This letter serves as confirmation that Oavi Fenton is the beneficia owner of the

above referenced stock

Zevin Mset Management LLC Is the investment advisor Dvid Fepton andis

planning to co-tile share hólder resOlution on David FefltOfl8 behalf

Sincerelc

KeeyBowker
UBS Financial Services Inc

u1day AG
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October 10 2013

VIA OVERNIGHT MAIL AND FMAIL

Sonia Kowal

Zevin Asset Management LLC

II Beacon StieeSuite 1125

Bostoii MA 02108

tea Ma KowaL

am writing behalf of United areel Seryiee inc the Cpmpany which

received the ymier.propaI entitled Ryiew Lo1yin tFederai State La1 LeveI

submitted pursuant to titles nd Exchange CommissionSECRnIe L4a$ for

incluajon in the proxstatement for the Companys 2014 Aimual Meeting of Shareowners

the Yow 8eptetber 232013 letter panyiiig the Proposal Indicates that

Zevin Asset etnent LLC Zeviif filed the Proposal on bphalf of Daid Periton

T1iePioposa1 coutain certath proccdural dienthe which SEC regulations require

us to bring to yburattention Flrt your Sepiemb23 201 letter did not include any

doeumentatio4emtratmg that Mr Fenton has grantect2evixt legal authority to submit the

lrpposal entoms behalf In order for the PnÆIto be properly sbmittedby Mt

Fetton you must provide erpy of Zeviris aithorization from Fenton to sthrnit the

PEoposaiss MtFentOifsiali Ingal represeutatiY Abónt such mentatIon it

would appear that he Proposal isiebig stilmitted to the Contpary by Zevin in which ease

Zevin provide proof of fts.on ownership at least $2O0O orl% ofthe Cumpmtys

shares entitled to vote ott the oposal for at least one year as of the date the Proposal wÆs

submItted to the Coxnpny September 23 13 required ly Rule 14a-8b under the

Securities Exchange Aet of l34

In addition under Rule l4a4b shareowner proponent must provide the eornpaily

with writtan statement that the proponent intends to contitmeto hold the requisite number

of shares througi the date of the ha owers xneetlng at which the proposal will be vute4

on by the shareowners Although your letter purports to provide such statement the

statement is in uffleieitt because you have not provided evidence äf your authority to make

statement on Mr Fentons behaif In addition to the extenf the statement is based on

Zeviifadiscretion over Fentt account it is thsuflcient because Mr Eenton

presumatly has the ttbility to override your discretiOn To remedy this deifect either ML

Fenton mn$t submit wrin statement that he intendsto continue holding the requisite

number of Company shares thrnugh the date of the Ccthlpany4s 2014 Annual Meeting of
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Sharewers ot Zeiih must prtMde .doeumentaton that ft is auth zedto nker such

statmet ot Mr Pantos behalf

The SSCs rules require that your response to tis letter be posunaited or transrnittd

electronically no later than 14 calendir days from the date you receive this letter P1ese

address any response to me at United Parcei Services hic 55 Glenlake arkway Atlanta GA
3O32S Alternative1yyou may transmft any response by aesitnile to me at 404 828-69i2

Ityou have any questions witb respect to the foregoing please contact me at

404 828-8188 For your refrence eiielose copy of Rule 14a$ mdthe SECS Staff

Legal Thilletin No 14P

Ene1orea



David Fenton

FISMA 0MB Memorandum M.07.16

Otob8 I2OJS

To Whom it May oncern

For the recoid would like to state tba am pteasecl with the engagement actiçes.ofZevin Asset

ty1anae1nant including proxyvoting company dialogues and the fIling ofshareholder reoIutionson

bibaf of shares held in ray name it is important to me as clientthattbis taken plaee authorizeZevin

Asset Managemeatto file the xeslntion at UPS on indirect lobbying using my thares

intend to hold UPS shares in quetioxt throughthe date of the Companys anrtüal stockholders meeting

Sincerely

David Fenton



GIBSON DUNN

IxnIBr



Watde Asset Maragement
cutanui6 pncthrs since

August 2013

Ms TetiR McClure

Corporate Sexetary

United Parcel Service Inc

55 Glenlake Parkway NE

Manta GA 30328

Dear Ms McChre

Watden Asset Management hds at least 23U04 shares cf United Parcel Service stock on behalf

of clients wh asl us to integrate rwironiiienta1 social and governance analysis SG into investment

decis making Walden Asset Manaaemeflt divisiot of oatn Trust InvesirnentManagemerrt

Company fs an investment manae approafeIy $Z5 biHiph to assets vder manament We are

pleased to be long-term oVfler of United Parcel Service Stock We also believe United Parcel Sevice is

leader on many fronts on the environmental social and governance lssues

Asiwe did lait year Walden Asset Management is ilingtis resolution Ith Unitect Parcel Service

seeking reviGw of your lobbying disclosure policies and practices Welookforwardto oonstructWe

dialogue on This lmottant topic as we have many other issues in the past

We are filing the arclosedshatehoider proposal to clusion in the 2014 proxy statemerit in

accordance with Rule 14a-8 of the General Rules and Regulations of the Secuilties Exchange Act of t934

We arethe beneficial owner as defined in Rule i.3d-3 of The Secuflties Exchange Actof 1934 of the above

mentioned nimber Of United Parcel Service shares Walden Asset Manaemedtwift act as the primary flier

of the reSolution We will be joined by otherco-fllers

We have been shareholder fOr morethan one year holding over $Z0O of ItoitØd Parcel Service

shares and will coltmnue to hold over$2000Shares of United Parcel Servicestock throuhthenext annual

meeting VenfiatOn Of our oWaerShp position wilt provided on requeSt by our sub-custodian State Street

Sank who Is aOTC participant representatIve of The lilers will attend the stqckholders rneetihg to move

the resoMlon as required by SEC ruIes We look forward to meanhful dialogue With tOpmanagement

on thlethatter

Sincel

Timothy Smith

Senior Ace President

DirectorOfESG Shareholder Engagement

Diviort of tonTtiAst InvestmentMangrnsnt Company

0n8eaco Stet BastoMaathusets2iO8 517.72872$O Faic 67227269D



UPS Lobbying Disclosure

Whereas businesses like individuals have recognized legal right to express opinions to

legislators and regulators on public policy matters

We have strong interest in full disclosure of our companys lobbying activities and expenditures

to assess whether our companys lobbying is consistent with its expressed goals and in the best

interests of shareholders and long-term value

Resolved the shareholders of United Parcel Service UPS request the Board authorize the

preparation of report updated annually disclosing

Company policy and procedures governing lobbying both direct and indirect and grassroots

lobbying communications

Payments by UPS used for direct or indirect lobbying or grassroots lobbying

communications in each case including the amount of the payment and the recipient

UPSs membership in and payments to any tax-exempt organization that writes and endorses

model legislation

Description of the decision making process and oversight by management and the Board for

making payments described in section above

For purposes of this proposal grassroots lobbying communication is communication

directed to the general public that refers to specific legislation or regulation reflects view on the

legislation or regulation and encourages the recipient of the communication to take action with

respect to the legislation or regulation Indirect lobbying is lobbying engaged in by trade association

or other organization of which UPS is member

Both direct and indirect lobbying and grassroots lobbying communications include efforts at

the local state and federal levels

The report shall be presented to the Audit Committee or other relevant oversight committees of

the Board and posted on the companys website

Supporting Statement

As shareholders we encourage transparency and accountability in the use of staff time and

corporate funds to influence legislation and regulation both directly and indirectly We appreciate UPS

updating its oversight and disclosure on political spending and lobbying but crucial information on

lobbying through trade associations is still secret

UPS spent approximately $15.2 million in 2010 to 2012 on direct federal lobbying activities

according to disclosure reports Senate Reports These figures may not include grassroots lobbying to

directly influence legislation by mobilizing public support or opposition and do not include lobbying

expenditures to influence legislation or regulation in states that do not require disclosure

For example UPS does not disclose or explain to investors its contributions to the highly

controversial American Exchange Legislative Council ALEC UPS sits on ALECs Private Enterprise

Board and made $25000 contribution in 2011



Over 50 companies eft ALEC in fltt controversy regarding its postons including Coca Cola
feli Computers Geili al E1ectrk Johnsh Jbhnsot McDonalds Prôctet Gamble andthiiIaver

Fina1y UPS sits on the Board of the Chamber otomrnrce the largest tobbyistspnde which

spent twer $1 bilflon obykgsthce 199$ Yet UPS does ht disclose portins of iI trade asxition

payments used fbr Ibbbyitg
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September 23 2013

Zevin Asset Management LLC
PIONEERS IN SOCIALLY RESPONSIBLE INVESTING

Ten McClure

Corporate Secretary

United Parcel Service Inc

55 Glenlake Parkway N.E
Atlanta Georgia 30328

Re Shareholder Proposal for 2014 Anhual Meeting

Dear Ms McClure

Enclosed please fmd our letter filing the indirect lobbying review proposal to be included in the proxy statement of

United Parcel Service Inc the Company for its 2013 annual meeting of stockholders

Zevin Asset Management is socially responsible investment manager which integrates financial and

environmental social and governance research in making investment decisions on behalf of our clients We are

concerned about our companys ties with ALEC especially given the disconnect between our companys
commitment to sustainability and responsiveness to climate change and the support of partisan anti-

environmental organization We are filing this proposal to ask our company to develop discipline to evaluate

relationships with organizations that lobby on our companys behalf

Zevin Asset Management holds on behalf of our clients 133578 shares of the Companys common stock held

among different custodians We are filing on behalf of one of our clients David Fenton the Proponent who has

continuously held for at least one year of the date hereof 800 shares of the Companys stock which would meet the

requirements of Rule 14a-8 under.the Securities Exchange Act of 1934 as amended Verification of this ownership

from DTC participating bank number 0221 UBS Financial Services mc is enclosed

Zevin Asset Management LLC has complete discretion over the Proponents shareholding account at UBS
Financial Services Inc which means that we have complete discretion to buy or sell investments in the Proponents

portfolio Let this letter serve as confirmation that the Proponent intends to continue to hold the requisite number

of shares through the date of the Companys 2014 annual meeting of stockholders

Zevin Asset Management LLC is the lead filer for this proposal We will send representative to the stockholders

meeting to move the shareholder proposal as required by the SEC rules

Zevin Asset Management welcomes the opportunity to discuss the proposal with representatives of the Company
Please forward any correspondence relating to this matter to Zevin Asset Management and not to David Fenton

Please confirm receipt of this proposal to me at 617-742-6666 x308 or via email at soniaäzevin.com

SoniaKowal

Director of Socially Responsible Investing

Zevin Asset Management LLC

Enclosed

Sincerely

11 Beacon StreetSuite 1125 BostonMA 02108 www.zevin.com PHONE 617-742-6666 FAX 617-742-6660 invest@zevin.com



REVIEW LOBBYING AT FEDERAL STATE LOCAL LEVELS

Whereas Investors are increasingly concerned about how companies lobby at the federal state and local levels

including indirect lobbying through trade associations and tax-exempt organizations high level of transparency

helps ensure lobbying activities are consistent with stated corporate policies and values thereby reducing

reputational and business risk that potentially could alienate consumers investors and other stakeholders

The tax-exempt American Legislative Exchange Council ALEC has come under unique scrutiny due to its

controversial and partisan public policy positions and the lobbying enabled by the organization through model

legislation it provides and promotes ALEC has been associated with contentious anti-immigration voter

identification and Stand Your Ground legislation More recently ALEC initiatives have opposed climate change

policies and efforts to weaken state renewable energy standards with the Heartland Institute

UPS is corporate board member of ALEC and funds its work We believe this partnership may bring significant

reputational and business risk to the company

For example legislation inspired by ALECs model Electricity Freedom Act calling for the repeal of state-level

Renewable Portfolio Standards is being presented to number of state legislatures In contrast UPS is leader in

its commitment to address the environment and climate change

As of July 2013 50 corporations have ended ties with ALEC Major corporations across range of industries have

disassociated such as Brown-Forman Coca-Cola John Deere Dell Computers General Electric General Motors

Johnson Johnson McDonalds Medtronic PepsiCo Procter Gamble Unilever and Wal-Mart In suspending its

membership in ALEC in 2012 Wal-Marts VP of Public Affairs remarked We feel that the divide between these

activities and our purpose as business has become too wide

Yet UPS has decided to continue as an ALEC supporter and does not speak out on ALEC positions that violate our

companys policies and values

Resolved Shareholders request that the Board of Directors initiate review and assessment of organizations in

which UPS is member or otherwise supports financially for involvement in lobbying on legislation at federal

state or local levels summary report of this review prepared at reasonable cost and omitting proprietary

information should be reviewed by the Board Governance Committee and provided to shareholders

SUPPORTING STATEMENT

We propose the review should

Examine the philosophy major objectives and actions taken by the organization supported

Assess the consistency between our companys stated policies principles and Code of Conduct with

those of the organization supported

Determine if the relationship carries reputational or business risk that could have negative impact on

the company its shareholders or other stakeholders

Evaluate managements rationale for its direct involvement in or financial support of the organization to

determine if the support is in the long-term best interests of the company and its stakeholders



Zevin Asset Management
PIONEERS IN SOCIALLY RESPONSIBLE INVESTING

September 23 2013

To Whom It May Concern

Please find attached DTC
participant number 0221 UBS Financial Services Incs custodial

proof of ownership statement of United Parcel Service Inc from David Fenton Zevin Asset

Management LLC is the investment advisor to David Fenton and filed share holder resolution

on David Fentons behalf

This letter serves as confirmation that David Fenton is the beneficial owner of the above

referenced stock

Sincerely

Sonia Kowal

Director of Socially Responsible Investing

Zevin Asset Management LLC

11 Beacon Street Suite 1125 Boston MA 02108 www.zevin.com PHONE 617-742-6666 ix 617-742-6660 invest0zevncom



Up Financial Services Inc
tc One Post Office Square

Boston MA 02109

Tel 617-439-8201

Fax 855-536-5206

Toll Free 800-225-2385 Ext 8201

peteraIberdingubs.com

Peter Alberding

Senior Vke President Investments

www.ubs.com

September 23 2013

To Whom It May Concern

This is to confirm that DTC participant number 0221 UBS Financial Services Inc

is the custodian for 800 shares of common stock in United Parcel Service Inc

UPS owned by David Fenton

We confirm that the above account has beneficial ownership of at least $2000 in

market value of the voting securities of UPS and that such beneficial ownership
has continuously existed for one or more years in accordance with rule 14a-

8a1 of the Securities Exchange Act of 1934

The shares are held at Depository Trust Company under the Nominee name of

UBS Financial Services

This letter serves as confirmation that David Fenton is the beneficial owner of the

above referenced stock

Zevin Asset Management LLC is the investment advisor David Fenton and is

planning to co-file share holder resolution on David Fentons behalf

Sincerely

Keuey.A Bowker

UBS Financial Services Inc

UeS Finanoal SaMce Inc 15 stibaidlay of UBS AG



55 Glenlake Parkway N.E

Atlanta GA 30328

404.828.6000

October 10 2013

VIA OVERNIGHT MAIL AND E-MAIL

Sonia Kowal

Zevin Asset Management LLC
11 Beacon Street Suite 1125

Boston MA 02108

Dear Ms Kowal

am writing on behalf of United Parcel Service Inc the Company which

received the shareowner proposal entitled Review Lobbying at Federal State Local Levels

submitted pursuant to Securities and Exchange Commission SEC Rule 14a-8 for

inclusion in the proxy statement for the Companys 2014 Annual Meeting of Shareowners

the Proposal Your September 23 2013 letter accompanying the Proposal indicates that

Zevin Asset Management LLC Zevin filed the Proposal on behalf of David Fenton

The Proposal contains certain procedural deficiencies which SEC regulations require

us to bring to your attention First your September 23 2013 letter did not include any

documentation demonstrating that Mr Fenton has granted Zevin legal authority to submit the

Proposal onIVfr Fentons behalf In order for the Proposal to be properly submitted by Mr
Fenton you must provide copy of Zevin authorization from Mr Fenton to submit the

Proposal as Mr Fentons qualified legal representative Absent such documentation it

would appear that the Proposal is being submitted to the Company by Zevin in .which case

Zevin must provide proof of its own ownership of at least $2000 or 1% of the Companys
shares entitled to vote on the Proposal for at least one year as of the date the Proposal was

submitted to the Company September 23 2013 as required by Rule 14a-8b under the

Securities Exchange Act of 1934

In addition under Rule 4a-8b shareowner proponent must provide the company
with written statement that the proponent intends to continue to hold the requisite numberS

of shares through the date of the shareowners meeting at which the proposal will be voted

on by the shareowners Although your letter purports to provide such statement the

statement is insufficient because you have not provided evidence of your authority to make

such statement on Mr Fentons behalf In addition to the extent the statement is based on

Zevins discretion over Mr Fentons account it is insufficient because Mr Fenton

presumably has the ability to override your discretion To remedy this defect either Mr
Fenton must submit written statement that he intends to continue holding the requisite

number of Company shares through the date of the Companys 2014 Annual Meeting of
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Shareowners or Zevin must provide documentation that it is authorized to make such

statement on Mr Fentons behalf

The SECs rules require that your response to this letter be postmarked or transmitted

electronically no later than 14 calendar days from the date you receive this letter Please

address any response to me at United Parcel Service Inc 55 Glenlake Parkway Atlanta GA
30328 Alternatively you may transmit any response by facsimile to me at 404 828-6912

If you have any questions with respect to the foregoing please contact me at

404 828-8188 For your reference enclose copy of Rule 14a-8 arid the SECs Staff

Legal Bulletin No 14F

Sincerely

Swift

Enclosures



David Ihfn

FISMA 0MB Memorandum MO716

Cttobr 1I2OU

To Whom It May Concern

For the record would like to state that am pleased with the engagement practices of Zevin Asset

Management includiiig proxy voting company dialogues and the filing of shareholder resolutions on

behalf of shares held in my name It is important to me as client that this takes place authorize Zevin

Asset Management to tile the resolution at UPS on indirect lobbying using my shares

intend to hold liPS shares in question through the date of the companys animal stockholders mcetinu

Sincerely

David Fenton



GIBSON DUNN

EXHIBIT



Walden Asset Management
J4cfvancing sustaina fife fiu.siness

practices since 1975

August 2013

Ms Ten McClure

Corporate Secretary

United Parcel Service Inc

55 Glenlake Parkway NE

Atlanta GA 30328

Dear Ms McClure

Walden Asset Management holds at least 236204 shares of United Parcel Service stock on behalf

of clients who ask us to integrate environmental social and governance analysis ESG into investment

decision-making Walden Asset Management division of Boston Trust Investment Management

Company is an investment manager with approximately $2.5 billion in assets under management We are

pleased to be long-term owner of United Parcel Service stock We also believe United Parcel Service is

leader on many fronts on the environmental social and governance issues

As we did last year Walden Asset Management is filing this resolution with United Parcel Service

seeking review of your lobbying disclosure policies and practices We look forward to constructive

dialogue on this important topic as we have on many other issues in the past

We are filing the enclosed shareholder proposal for inclusion in the 2014 proxy statement in

accordance with Rule 4a-8 of the General Rules and Regulations of the Securities Exchange Act of 1934

We are the beneficial owner as defined in Rule 3d-3 of the Securities Exchange Act of 1934 of the above

mentioned number of United Parcel Service shares Walden Asset Management will act as the primary filer

of the resolution We will be joined by other co-filers

We have been shareholder for more than one year holding over $2000 of United Parcel Service

shares and will continue to hold over $2000 shares of United Parcel Service stock through the next annual

meeting Verification of our ownership position will be provided on request by our sub-custodian State Street

Bank who is DTC participant representative of the filers will attend the stockholders meeting to move

the resolution as required by SEC rules We look forward to meaningful dialogue with top management

on this matter

Sincer

Timothy Smith

Senior Vice President

Director of ESG Shareholder Engagement

Division of Boston Trust Investment Management Company

One Beacon Street Boston Massachusetts 02108 617.7267250 Fax 617.227.2690



UPS Lobbying Disclosure

Whereas businesses like individuals have recognized legal right to express opinions to

legislators and regulators on public policy matters

We have strong interest in full disclosure of our companys lobbying activities and expenditures

to assess whether our companys lobbying is consistent with its expressed goals and in the best

interests of shareholders and long-term value

Resolved the shareholders of United Parcel Service UPS request the Board authorize the

preparation of report updated annually disclosing

Company policy and procedures governing lobbying both direct and indirect and grassroots

lobbying communications

Payments by UPS used for direct or indirect lobbying or grassroots lobbying

communications in each case including the amount of the payment and the recipient

UPSs membership in and payments to any tax-exempt organization that writes and endorses

model legislation

Description of the decision making process and oversight by management and the Board for

making payments described in section above

For purposes of this proposal grassroots lobbying communication is communication

directed to the general public that refers to specific legislation or regulation reflects view on the

legislation or regulation and encourages the recipient of the communication to take action with

respect to the legislation or regulation Indirect lobbying is lobbying engaged in by trade association

or other organization of which UPS is member

Both direct and indirect lobbying and grassroots lobbying communications include efforts at

the local state and federal levels

The report shall be presented to the Audit Committee or other relevant oversight committees of

the Board and posted on the companys website

Supporting Statement

As shareholders we encourage transparency and accountability in the use of staff time and

corporate funds to influence legislation and regulation both directly and indirectly We appreciate UPS

updating its oversight and disclosure on political spending and lobbying but crucial information on

lobbying through trade associations is still secret

UPS spent approximately $15.2 million in 2010 to 2012 on direct federal lobbying activities

according to disclosure reports Senate Reports These figures may not include grassroots lobbying to

directly influence legislation by mobilizing public support or opposition and do not include lobbying

expenditures to influence legislation or regulation in states that do not require disclosure

For example UPS does not disclose or explain to investors its contributions to the highly

controversial American Exchange Legislative Council ALEC UPS sits on ALECs Private Enterprise

Board and made $25000 contribution in 2011



Over 50 companies left ALEC in light of controversy regarding its positions including Coca Cola

Dell Computers General Electric Johnson Johnson McDonalds Procter Gamble and Unilever

Finally UPS sits on the Board of the Chamber of Commerce the largest lobbyist spender which

spent over $1 billion lobbying since 1998 Yet UPS does not disclose portions of its trade association

payments used for lobbying


