
Davis Polk & Wardwell LLP

450 Lexington Avenue 
New York, NY 10017

 

January 23, 2024

VIA ELECTRONIC SUBMISSION

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

Ladies and Gentlemen: 

On behalf of , a Delaware corporation (the Company , and in accordance with 
Rule 14a- Exchange Act we are 
filing this letter with respect to the sharehol Proposal Shareholder 
Commons on behalf of Legal and General Investment Management America, Inc. (collectively, the 
Proponent bute in connection with its 

2024 2024 Proxy Materials
Exhibit A. 

We hereby request confirmation that the Staff Staff
recommend any enforcement action if, in reliance on Rule 14a-8, the Company omits the Proposal from 
the 2024 Proxy Materials. 

In accordance with relevant Staff guidance, we are submitting this letter and its attachments to the Staff 
through the -8(j), we are 
simultaneously sending a copy of this letter and its attachments to the Proponent as notice of the 
Company Proxy Materials. This letter constitutes the 

 We have been 
advised by the Company as to the factual matters set forth herein. 

THE PROPOSAL 

The Proposal states: 

Resolved: shareholders ask that the board of directors institute a policy that the 

on Use of Medically Important Antimicrobials in Food-
s. 

REASON FOR EXCLUSION OF THE PROPOSAL 

The Company believes that the Proposal may be properly omitted from the 2024 Proxy Materials 
pursuant to: 

1. Rule 14a-8(i)(7): The Proposal 
operations by seeking to micromanage the Company; and 

2. Rule 14a-8(i)(10): The Proposal has been substantially implemented by the Company. 
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I. Background 

WHO
important antimicrobials as either important, highly important, or critically important for human medicine. 
These criteria were then used to establish the WHO List of Critically Important Antimicrobials for Human 

WHO CIA List se of Medically Important 
Antimicrobials in Food- WHO Guidelines present recommendations and 
best practice statements based on the WHO CIA List.1 The WHO Guidelines also rate the strength of the 
recommendations and the quality of the underlying evidence. 

The 2017 Global Vision for Antibiotic Stewardship in Food Animals VAS 2 outlines its 
framework for developing policies regarding responsible antibiotic use within its supply chains. The 
Company has also adopted protein-specific antibiotic use policies for chicken3 and beef4. 

The Company is committed to a responsible-use approach and works collaboratively with industry and 

supply chain producers, veterinarians, academics, nongovernmental organizations and other experts to do 

its part to help advance practices related to the responsible use of antibiotics. 

II. The Proposal May Be Excluded under Rule 14a-8(i)(7) Because the Proposal Deals with 
Matters Related to . 

Rule 14a-8(i)(7) allows a company to omit a shareholder proposal from its proxy materials if such 

underlying the ordinary business exception is based on two centr
-to-day basis that they could not, 

l 

Release No. 34- 1998 Release ; see also Staff Legal Bulletin No. 14L (Nov. 
SLB 14L  

number of circumstances, such as where the proposal involves intricate detail, or seeks to impose 
specific time-  

The Proposal Seeks to Micromanage the Company by (1) Inappropriately Limiting the 
Probing 

Group, to Make an Informed Judgment. 

In SLB 14L, the Staff clarified that the determination of whether a proposal impermissibly micromanages 
posal and whether and to what extent 

The Staff further clarified that this 
s views on the ordinary business exclusion, which is 

designed to preser  SLB 14L. 

The Staff has consistently concurred with the exclusion of proposals that inappropriately limit 
 In Chubb Limited (Mar. 27, 2023), the Staff concurred with the exclusion of a 

proposal that would require the board to adopt and disclose a policy for the timebound phase out of 

1 Available at https://iris.who.int/bitstream/handle/10665/259240/WHO-NMH-FOS-FZD-17.4-eng.pdf?sequence=1.  
2 Available at https://corporate.mcdonalds.com/content/dam/sites/corp/nfl/pdf/McDonalds-Global-Vision-for-Antimicrobial-
Stewardship-in-Food.pdf.  
3 Available at https://corporate.mcdonalds.com/corpmcd/our-purpose-and-impact/food-quality-and-sourcing/responsible-antibiotic-
use.html#advocatingForResponsibleAntibioticUseInChicken.  
4 Available at 
https://corporate.mcdonalds.com/content/dam/sites/corp/nfl/pdf/McDonalds_Beef_and_Dairy%20_Antibiotic_Policy.pdf. 
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underwriting risks associated with new fossil fuel exploration and development projects. The proposal 
dictated a particular method a categorical prohibition on underwriting all new fossil fuel projects for the 
company to help limit global temperature rise to 1.5 degrees Celsius. See also, e.g., The Kroger Co. (Apr. 
25, 2023) (concurring with exclusion of a proposal requesting the company pilot participation in the Fair 
Food Program for tomato purchases in order to mitigate severe risks of forced labor and other human 

); Amazon.com, Inc. (Apr. 7, 2023) (concurring 
that a proposal requiring the company measure and disclose scope 3 greenhouse gas emissions across 
its full value chain  and all products that it sells directly and by third party vendors micromanaged the 
company); and AT&T Inc. (Mar. 15, 2023) (concurring with exclusion of a proposal requesting the board 

.  

The Proposal imposes a single, specific method  compliance with the WHO Guidelines throughout the 
  for addressing the use of antibiotics in food producing animals, without 

providing management with the discretion to adopt any other means for promoting the responsible use of 
antibiotics to accomplish the same objectives. This request inappropriately interferes with the discretion of 
management to implement the approach on the responsible use of antibiotics that, in their business 
judgment, would be best for the Company. 

Evolving scientific evidence and the complexities of different global industry structures, government 
bodies and regulatory oversight make it difficult to implement a single global approach to responsible 
antibiotic use in food producing animals. T -specific policies draw from 
multiple recognized frameworks for responsible antibiotic use in food producing animals, in addition to the 
WHO Guidelines.5 The Company is also engaged with its supply chains to begin building access to use 

data that will help enable future measurement of antibiotic use and trends over time, which will in turn help 
inform future policy evolution.  

The Proposal eliminates the discretion of the Board and management to use multiple frameworks and 
resources to inform the development of what the Company believes are the most optimal responsible 
antibiotic use policies, taking into account the diverse , 
because it limits the Company to the exclusive method of compliance with the WHO Guidelines. As in the 
Amazon letter cited above, concerning a proposal which would have required that the company track 

he Proposal also imposes far-ranging requirements that 
would apply across the entirety complex supply chain. The Company considers it 
critical to be able to enact policies that reflect the evolving body of knowledge and scientific evidence 
concerning antibiotic use in food animals.  

The importance of maintaining the ability to draw from multiple frameworks in the development of 
responsible antibiotic use policies is further evidenced by the fact that the research related to the use of 
antibiotics in food-producing animals continues to evolve, as recognized even by the WHO Guidelines.6 
All recommendations set forth in the WHO Guidelines are also currently 

The Company  currently aligns with the WHO 
Guidelines, but is also informed by the guidelines of other recognized public and animal health bodies 
and the Company acknowledges the importance of continuing to evolve its policies in response to 
emerging data and developments, and the needs of its suppliers and their animals. The Proposal 
forecloses the discretion and ability of the Board and management to maintain such needed latitude in 
order to apply their best judgment as the knowledge on responsible antibiotic use develops. 

5 For example: the VAS is informed by the WHO Guidelines
ples; 

the  is informed by the World Animal Health Organization List of Antimicrobial Agents of Veterinary 
Importance, Codex Alimentarius Code of Practice to Minimize and Contain Antimicrobial Resistance and additional country-specific 
guidance including, but not limited to, the U.S. Animal Medical Drug Use of Clarification Act, the Responsible Use of Medicines in 
Agriculture Alliance, the European strategic action plan on antibiotic resistance, and the German Antimicrobial Resistance Strategy. 
6 World Health Organization, WHO Guidelines on Use of Medically Important Antimicrobials in Food-Producing Animals, page 29. 
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The Proposal does not recommend or suggest that the Company consider following the WHO Guidelines, 
but rather makes doing so a requirement, which limits the discretion of the Board and management to 
determine whether adherence to additional standards and recommendations would provide the most 
appropriate path for . 

The micromanagement element of the ordinary business exception under Rule 14a-8(i)(7) is also based 

judgment. SLB 14L, citing the 1998 Release. According to SLB 14L, in making this determination as to 
w   
sophistication of investors generally on the matter, the availability of data, and the robustness of public 

rences to well-established national or international 
frameworks when assessing proposals related to disclosure, target setting, and timeframes as indicative 
of topics that shareholders are well-  The Staff has consistently granted no-action 
relief for shareholder proposals that probe matters too complex for shareholders by substituting 
shareholder judgment for that of management with respect to complex day-to-day business operations 
that are beyond the knowledge and expertise of shareowners. See, e.g., GameStop Corp. (Apr. 24, 2023) 
(concurring with exclusion of a proposal requesting the company to create a service and provide a daily 
report on certain shareholding information, a service that was not related to any existing business offering 
of the company); Phillips 66 (Mar. 20, 2023) (concurring with exclusion of a proposal requesting the 
company to disclose specific and detailed information related to the undiscounted expected value to settle 
obligations for asset retirement obligations with indeterminate settlement dates); and Valero Energy 
Corporation (Mar. 20, 2023) (same). 

The Proposal asks shareholders to vote on the specific methods for the Company to ensure the 
responsible use of antibiotics in its supply chains, a matter that is integrally intertwined with the 

operations on a day-to-day basis. Establishing appropriate antibiotic use policies is a highly complex, 
market- and protein-specific issue that requires input from subject matter experts and consideration of 
how disease pressures, weather impacts or other external factors affect the use of antibiotics.  In addition, 
the evidence gaps in the existing research further illustrate the complexity in determining appropriate 
policies for the responsible use of antibiotics.  

The Board has determined the appropriate path toward the responsible use of antibiotics in the 
ategies are publicly disclosed on its website.7 The 

 guidance and 
departments, as well outside experts. The Company, rather than shareholders, is best equipped to 
consider, understand and address the nuances and complexities of responsible antibiotic use throughout 

The Proposal seeks to micromanage the Company by substituting the 
on an issue which the 

shareholders, as a group, are not in a position to make an informed judgment.  

Because the Proposal seeks to micromanage the Company, the Company believes that the Proposal 
should be omitted from its 2024 Proxy Materials pursuant to Rule 14a-8(i)(7). 

II. The Proposal May Be Excluded under Rule 14a-8(i)(10) Because the Company has Substantially 
Implemented the Proposal. 

Rule 14a-8(i)(10) permits a company to exclude a shareholder proposal if the company has already 
According to the Securities and Exchange Commission (the 

Commission  
matters which already have been favorably acted upon by the man See Exchange Act Release 
No. 34-20091 (Aug. 15, 1983); Exchange Act Release No. 34-12598 (July 1976). The Commission has 

7 Available at https://corporate.mcdonalds.com/corpmcd/our-purpose-and-impact/food-quality-and-sourcing/responsible-antibiotic-
use.html.  
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also stated that "substantial" implementation under the rule does not require implementation in full or 
exactly as presented by the proponent. See Exchange Act Release No. 34-40018 (May 21, 1998, n.30).

the proposal depends upon whether [the company's] particular policies, practices, and procedures 
compare See Texaco, Inc. (March 28, 1991). See also, 
e.g., Anavex Life Sciences Corp. (May 2, 2023); Best Buy Co., Inc. (Apr. 22, 2022); BlackRock, Inc. (Apr. 
2, 2021); JPMorgan Chase & Co. (Mar. 9, 2021); Devon Energy Corp. (Apr. 1, 2020); Johnson & Johnson 
(Jan. 31, 2020); Pfizer Inc. (Jan. 31, 2020); The Allstate Corp. (Mar. 15, 2019); Johnson & Johnson (Feb. 
6, 2019); United Cont'l Holdings, Inc. (Apr. 13, 2018); eBay Inc. (Mar. 29, 2018); Kewaunee Scientific 
Corp. (May 31, 2017); and Wal-Mart Stores, Inc. (Mar. 16, 2017). The Staff has permitted exclusion of a 
proposal under Rule 14a-8(i)(10) when a company has substantially implemented and therefore satisfied 

proponent, did not implement the proposal in every detail, or exercised discretion in determining how to 
implement the proposal. See, e.g., Salesforce.com, Inc. (Apr. 20, 2021); Apple Inc. (Dec. 17, 2020); Wal-
Mart Stores, Inc. (Mar. 25, 2015); and Exelon Corp. (Feb. 26, 2010). 

The Proposal requests that the Board institute a policy that the Company comply with the WHO 
ply chains. The Company has already substantially addressed 

the underlying concern and satisfied the essential objective of the Proposal by instituting antibiotic use 
policies that are aligned with the WHO Guidelines.  

T long-standing commitment to reducing antibiotic use in food animals, including those 
defined as medically important antibiotics by the WHO, stretches back to 2003, when the Company 
initially outlined its position on antibiotic use in its supply chains. As the Company has publicly disclosed 
and repeatedly stated, t  focus is on the responsible use of antibiotics in food producing 
animals, and its strategies are aligned with the WHO Guidelines. In the VAS, the Company has prioritized 
establishin principles and criteria for responsible use of antibiotics in food a  developing 

n 8 

The VAS as well as -specific policies have been drafted in alignment with the WHO 
Guidelines and the recommendations set forth therein as follows: 

 The WHO Guidelines recommend an overall reduction in use of all classes of medically important 
antimicrobials in food-producing animals. In the VAS, a guiding criteria is to 
production practices that reduce, and where possible eliminate, the need for antibiotic therapies 
in food animals and adopt existing best practices and/or new practices that would result in 
subsequent reductions of antibiotic use The for its beef 
supply chain important antibiotics not currently approved for food animal 
production are not allowed  (pg. 6). In addition, the Company has 
established and disclosed its view on market-specific responsible use targets for medically 
important antibiotics in its global beef supply chain for 10 in-scope sourcing markets (representing 
more than 80% of its global beef supply chain as of the end of 2021). These targets are publicly 

beef antibiotic policy (pg. 7). 
further restrict the use of medically important antimicrobials in line with the second and third 
recommendations of the WHO Guidelines, as set forth below. 

 The WHO Guidelines recommend complete restriction of use of all classes of medically important 
antimicrobials in food-producing animals for growth promotion. 

 (meat) (beef, chicken, pork, dairy cows and laying hens) from 
The 

 for its beef supply chain provides that se of antibiotics, defined by 

8 Note that the capitalization of defined terms in quotations from to ease 
review. 
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the WHO as medically important for human medicine, are not permitted for growth promotion in 
food-producing animals in supply chain (pg. 5).

 The WHO Guidelines recommend complete restriction of use of all classes of medically important 
antimicrobials in food-producing animals for prevention of infectious diseases that have not yet 
been clinically diagnosed. 

 (pg. 1). beef antibiotic policy 
important antibiotics for disease prevention is a probable indication of an underlying herd-specific 
and/or management issue and is not permitted  except in narrowly defined situations, such as 
upon the determination of a qualified veterinarian familiar with the disease history in the herd (pg. 
5). 

 The WHO Guidelines suggest that antimicrobials classified as critically important for human 
medicine should not be used for control of the dissemination of a clinically diagnosed infectious 
disease identified within a group of food-producing animals. The 
identified as high priority critically important, critically important, highly important and important for 
human medicine and currently approved for veterinary use, should not be used as first line 

beef antibiotic p important 
antibiotics for human medicine are not permitted for the control within a group or treatment of a 
group for a clinically diagnosed infectious disease identified within a population of food-producing 
animals in  supply chain. Allowances can be made for the immediate treatment of 
animals exhibiting clinical signs when a qualified veterinarian determines that the critically 
important antimicrobial is the best or only treatment option available to prevent suffering and/or 
death  (pg. 5).  

 The WHO Guidelines suggest that antimicrobials classified as highest priority critically important 
for human medicine should not be used for treatment of food-producing animals with a clinically 
diagnosed infectious disease. 
Important, Critically Important, Highly Important and Important for human medicine and currently 

The C
beef antibiotic p
encourages adoption of a tiered approach to antibiotic selection with the least important to human 
medicine being the first choice, and highest priority critically important antibiotics (HPCIAs) 
reserved for last resort  (pg 5). This approach is sanctioned by the WHO Guidelines themselves.9 

The use of Highest Priority Critically Important Antibiotics 
(HPCIAs) to human medicine has been eliminated from all chicken served in Australia, Brazil, 
Canada, Europe, Japan, South Korea and the U.S., with China expected to comply before the 
end of 2027. 10  

 The WHO Guidelines include a best practice statement providing that any new class of 
antimicrobials or new antimicrobial combination developed for use in humans will be considered 
critically important for human medicine unless categorized otherwise by WHO. 
beef antibiotic p ibiotics or new antimicrobial combination 

9 icular infectious 
disease, use of antimicrobials for disease prevention is justified, if such a judgement is made on the basis of recent culture and 
sensitivity testing results. The antimicrobials used should start with those of least importance for human health e.g. start with classes 
not used in humans, and then as listed on the WHO CIA List (important and then highly important). Antimicrobials classified as 
critically important in human medicine on the WHO CIA List should be used only when the most recent culture and sensitivity results 
of bacteria known to have caused the disease indicate that the critically important antimicrobial is the only option -5). 
[emphasis added]. 
10 Available at https://corporate.mcdonalds.com/corpmcd/our-purpose-and-impact/food-quality-and-sourcing/responsible-antibiotic-
use.html.  
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developed for humans will be treated the same as those critically important for human medicine 
unless otherwise classified by the WHO (pg. 6).

 The WHO Guidelines include a best practice statement providing that medically important 
antimicrobials that are not currently used in food production should not be used in the future in 
food production including in food-producing animals or plants. beef 
antibiotic policy provides that t antibiotics not currently approved for food 
animal production are not allowed  (pg. 6). 

In addition, the Proposal argues , but the WHO Guidelines 
do not include a deadline or require that parties implementing them adopt one. In this respect, the 

responsible-use targets may actually exceed the requirements of the WHO 
Guidelines. 

In addition to having substantially incorporated the WHO requirements in the VAS and its protein-specific 
policies, the Company continues to take expansive measures to implement the underlying concern of the 
Proposal: to promote the responsible  For example, the 
Company was a founding member of the International Consortium for Antimicrobial Stewardship in 
Agriculture (ICASA). Through this cross-industry collaboration, the Company works to identify and 
advance commercial solutions to address antimicrobial resistance. Moreover, in 2023 the Company 
worked with supply chain partners to deploy data collection processes and begin building access to use  
data that will help enable future measurement of antibiotics administered and establish trends over time in 

 supply chains. Because there is limited data on antibiotic use in the industry as a whole, 

comprehensive assessment of antibiotic use across its supply chains in the future. 

As set forth above, the Company already substantially follows the WHO Guidelines in alignment with the 
essential objective of the Proposal and has disclosed its strategies to promote the responsible use of 
antibiotics in its supply chains. Accordingly, the Company believes it has already substantially 
implemented the Proposal and that the Proposal should 2024 Proxy 
Materials pursuant to Rule 14a-8(i)(10). 

CONCLUSION 

For the foregoing reasons, I request your confirmation that the Staff will not recommend enforcement 
action to the Commission if the Company omits the Proposal from its 2024 Proxy Materials. 

Respectfully yours, 

Ning Chiu 

Attachment 

cc w/ att: Jeffrey Pochowicz 
 

 
Sara E. Murphy 
Shareholder Commons 



Exhibit A 

Proposal 

ITEM 4* Comply with Expert Guidelines on Antimicrobial Use

RESOLVED, shareholders ask that the board of directors institute a policy that the Company 

Important Antimicrobials in Food- 1 throughout 
 

the largest in the world; its policies thus have tremendous influence on the overall market. Investor 
activists applauded2 
restaurants, and to announce reduction targets by the end of 2020.3 

4 in December 2022 to encourage substantial antibiotics intensity reductions 

commitments in this area, this latest guidance should not satisfy investors. 

Antibiotics overuse 
5 AMR poses a systemic threat to 

public health and the economy. When the efficacy and availability of life-saving drugs are compromised, 
the entire economy suffers. And when the economy suffers, investors lose. By 2050, AMR could cause 
$100 trillion in lost global production,6  

all classes of medically important antimicrobials in food- -based 
recommendations and best practices. A November 2022 investigation7  supplier 

so essential to human medicine that the WHO Guidelines suggest their use in livestock farming be 
stopped. 

8 But for diversified investors, the portfolio-wide costs associated 
with AMR are paramount. 

interests in optimizing public health, the economy, and their long-term portfolio returns. By engaging meat 
ic 

1 https://apps.who.int/iris/bitstream/handle/10665/258970/9789241550130-eng.pdf 
2 https://www.npr.org/sections/thesalt/2018/12/11/675559302/there-are-lots-of-antibiotics-in-the-beef-supply-mcdonalds-vows-to- 
change-this 
3 https://corporate.mcdonalds.com/corpmcd/our-stories/article/beef_antibiotics.html 
4 https://corporate.mcdonalds.com/corpmcd/our-purpose-and-impact/food-quality-and-sourcing/responsible-antibiotic- 
use.html#advocatingForResponsibleAntibioticUseInBeef 
5 https://www.who.int/news-room/fact-sheets/detail/antimicrobial-resistance 
6 https://amr-review.org/sites/default/files/160518_Final%20paper_with%20cover.pdf, p.1 
7 https://www.theguardian.com/global/2022/nov/21/mcdonalds-and-walmart-beef-suppliers-put-public-health-at-risk-with-reckless- 
antibiotics-use 
8 https://www.yum.com/wps/wcm/connect/yumbrands/41a69d9d-5f66-4a68-bdee- 
e60d138bd741/Antimicrobial+Resistance+Report+2021+11-4+-+final.pdf?MOD=AJPERES&CVID=nPMkceo, p.14 
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reduce diversified -term returns.9 
ersified shareholders, who rely on broad economic growth 

to achieve their financial objectives.

a more resilient economy, and protect its diversified in

Please vote for: Comply with Expert Guidelines on Antimicrobial Use  Item 4* 

9 https://www.unepfi.org/fileadmin/documents/universal_ownership_full.pdf 


