
-3
p6

j- /ZtL

Re WeliPoint Inc
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Dear Ms Goodman

This is in response to your letter dated January 122012 concerning the

shareholder proposal submitted to WØliPoint by SEIU Master Trust Copies of all of the

correspondence on which this response is based will be made avaiable on our website at

httpI/www.sec.ovIdivisions/corpfinJcf-noactionJ14a-8.shtml For your reference a-

brief discussion of the Divisions informal procedures regarding shareholder proposals is

also available at the same website address

Enclosure

cc Steve Abrecht

SEIU Master Trust

11 Dupont Circle N.W Ste 900

Washington DC 20036-1202

Sincerely

TedYu

Senior Special Counsel
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February 242012

Response of the Office of Chief Counsel

Division of CorDoration Finance

Re WeilPoint Inc

Incoming letter dated January 122012

The proposal requests that the board adopt policy that the chairman shall be an

independent director according to the definition set forth in the New York Stock

Exchange listing standards

There appears to be some basis for your view that WeilPoint may exclude the

proposal from its proxy materials under rule 14a-8iX3 as vague and indefinite We
note in particular your view that in applying this particular proposal to WeilPoint neither

shareholders nor the company would be able to determine with any reasonable certainty

exactly what actions or measures the proposal requires Accordingly we will not

recommend enforcement action to the Commissionif WeilPoint omits the proposal from

its proxy materials in reliance on rule 14a-8iX3

Sincerely

Angie Kim

Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 14a-8 CFR 240.14a-8J as with other matters under the proxy

rules is to aid those who must comply with the rule by offering informal advice and suggestions

and to determine initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-8 the Divisions staff considers the information furmshed to it by the Company
in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information furmshed by the proponent or the proponents representative

Although Rule 14a.8k does not require any commumcations from shareholders to the

Commissions staff the staff will always consider information concerning alleged violations of

the statutes hninistered by the Commission including argument as to whether or not activities

proposed to be taken woul4 be violative of the statute or rule involved The receipt by the staff

of such information howeyer should not be construed as changing the staffs informal

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only informal views The determinations reached in these no-

action letters do not and capnot adjudicate the merits of companys position with respect to the

proposal Only court such as U.S District Court can decide whether company is obligated

to mclude shareholder proposals in its proxy materials Accordingly discretionary

determination not to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of company from pursuing any rights he or she may have against

the company in court shot4d the management omit the proposal from the companys proxy
material
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Amy Goodman

Otrect 202.955.6653

Fax 202.530.9677
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Cent 98407-00001

January 12. 2012

VIA EMAIL

Office of Chief counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Re WeliPoint Inc

Shareholder Proposal of SE1U Master Trust

Exchange Act of 1934Rule 14a-8

Ladies and Gentlemen

This letter is to inform you that our client WeilPoint Inc the Company intends to omit

front its proxy statement and form of proxy for its 2012 Annual Meeting of Shareholders

tcollectively the 2012 Proxy Materials shareholder proposal the Proposall and

statements in support thereof received from the SEIU Master Trust the Proponent

Pursuant to Rule 4a-8j we have

filed this letter with the Securities and Exchange Commission the

Commission no later than eighty 80 calendar days before the Company

intends to file its definitive 2012 Proxy Materials with the Commission and

concurrently sent copy of this correspondence to the Proponent

Rule 14a-8k and Staff Legal Bulletin No 14D Nov 2008 SLB 141 provide that

shareholder proponents are rcquired to send companies copy of any correspondence that

the proponents elect to submit to the Commission or the staff of the Division of corporation

Finance the Staff Accordingly we are taking this opportunity to inform the Proponent

that if the Proponent elects to submit additional correspondence to the Commission or the

Staff with respect to the Proposal copy of that correspondence should be furnished

concurrently to the undersigned on behalf of the Company pursuant to Rule 4a-8k and

SLI3 140

Bissels CenturyCity Ddas nveDübt Hong.Kong London LOS Angtes Munich Nw York

Onme Corrnty P1o Atto Ports San Frsnctso an Por tnapor Wsstunpthn
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The Proposal states

RESOLVED that shareholders of Weilpoint Inc Weilpoint urge the

board of directors to adopt policy that the boards chairman be an

independent director according to the definition set forth in the New
York Stock Exchange NYSE listing standards unless Welipoints

stock ceases to be listed on the NYSE and is listed on another exchange

at which time that exchanges standard of independence should apply

The policy should provide that if the board determines that chairman

who was independent when he or she was selected is no longer

independent the board shall promptly select new chairman who is

independent Compliance with this policy should be excused if no

director who qualifies as independent is elected by shareholders or ifno

independent director is willing to serve as chairman This policy should

be applied prospectively so as not to violate any contractual obligation

of Well point

copy of the Proposal the supporting statement and related correspondence from the

Proponent is attached to this letter as Exhibit

BASIS FOR EXCLUSION

We believe that the Proposal may properly be excluded from the 2012 Proxy Materials

pursuant to Rule 4a-8i3 because the Proposal refers to an external set of guidelines for

implementing the Proposal but fails to adequately define those guidelines rendering it

impermissibly vague and indefinite so as to be inherently misleading

ANALYSIS

The Proposal May Be Excluded Under Rule .14a-8iX3 Because The Proposal Is

linpermissibly Vague And Indefinite So As To Be Inherently Misleading

Rule l4a-8i3 permits the exclusion of shareholder proposal if the proposal or supporting

statement is contrary to any of the oinmissions proxy rules including Rule 14a-9 which

prohibits materially false or misleading statements in proxy soliciting materials The Staff

consistently has taken the position that shareholder proposal is excludable under

Rule 4a-8i3 as vague and indefinite ifneither the stockholders voting on the proposal

nor the company in implementing the proposal if adopted would be able to determine with
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any reasonable certainty exactly what actions or measures the proposal requires Staff

Legal Bulletin No 14B Sept 15 2004 SLB 14W see also Dyer SEC 287 F.2d 773
781 8th Cir 1961 appears to us that the proposal as drafted and submitted to the

company is so vague and indefinite as to make it impossible for either the board of directors

or the stockholders at large to comprehend precisely what the proposal would entail.

The Staff has permitted the exclusion of shareholder proposals thatjust like the Proposal

impose standard by reference to particular set of guidelines when the proposal or

supporting statement failed sufficiently to describe the substantive provisions of the external

guidelines See e.g Exxon Mobil Corp Naylor avail Mar 21 2011 concurring with

the exclusion of proposal requesting the use of but failing to sufficiently explain

guidelines from the Global Reporting Initiative ATT Inc Feb 16 2010 concurring

with the exclusion of proposal that sought report on among other things grassroots

lobbying communications as defined in 26 C.F.R 56.4911-2 Johnson Johnson avail

Feb 2003 concurring with the exclusion of proposal requesting the adoption of the

Glass Ceiling Commissions business recommendations without describing the

recommendations

In Boeing Co avail Feb 10 2004 the shareholder proposal requested bylaw requiring

the chairman of the companys board of directors to be an independent director according

to the 2003 Council of Institutional Investors definition The company argued that the

proposal referenced standard for independence but failed to adequately describe or define

that standard such that shareholders would be unable to niake an informed decision on the

merits of the proposal The Staff concurred with the exclusion of the proposal under

Rule 14a-8i3 as vague and indefinite because it failled to disclose to shareholders the

definition of Independent director that it to have included in the bylaws See also

PGE Corporation avail Mar 2008 Schering-Plough Corporation avail

Mar 2008 .JPMorgan Chase Co avail Mar 2008 all concurring in the exclusion

of proposals that requested that the company require the board of directors to appoint an

independent lead director as defined by the standard of independence set by the Council of

Institutional Investors without providing an explanation of what that particular standard

entailed

The Proposal which states that the chairman of the board of directors must be an

independent director according to the definition set forth in the New York Stock Exchange

NYSE listing standards is substantially similar to the proposal in Boeing and the

precedent cited above The Proposal relies upon an external standard of independence the

New York Stock Exchange standard in order to implement central aspect of the Proposal

but fails to describe the substantive provisions of the standard Without description of the
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New York Stock Exchanges listing standards shareholders will be unable to determine the

standard of independence to be applied under the Proposal that they are being asked to vote

upon As Staff precedent indicates the Companys shareholders cannot be expected to make

an informed decision on the merits of the Proposal without knowing what they are voting on

See SLB 14B noting that neither the stockholders voting on the proposal nor the company

in implementing the proposal ifadopted would be able to determine with any reasonable

certainty exactly what actions or measures the proposal requires Capital One Financial

Corp avail Feb 2003 concurring in the exclusion of proposal under Rule 14a-8i3
where the company argued that its shareholders would not know with any certainty what

they are voting either for or against

The Proposal is distinguishable from other shareholder proposals that refer to director

independence that the Staff did not concur were vague and indefinite In these cases the

reference to the external source was not prominent feature of the proposal For example in

Allegheny Energy Inc avail Feb 122010 the Staff did not concur with the exclusion of

proposal under Rule 14a-8i3 where the proposal requested that the chairman be an

independent director by the standard of the New York Stock Exchange who had not

previously served as an executive officer of the company Although the proposal referenced

the independent director standard of the New York Stock Exchange the supporting statement

focused extensively on the alternate standard of independence set forth in the proposal that

the chairman be an individual who had not previously served as an executive officer of the

company Thus the additional requirement that the chairman be independent by the New
York Stock Exchange standard was not the primary thrust of the proposal so description of

the definition of independence was not required for shareholders to understand what they

were voting on Unlike the proposal in Allegheny Energy the text of the Proposal does not

define independence in terms of having the chairman be director who has not previously

served as an executive officer of the Company Accordingly because the Proposal itself

does not refer to this alternate test of independence the supporting statements reference to

independence in those terms does not shift the emphasis of the Proposal as whole away

from the New York Stock Exchange standard of director independence and onto an alternate

test of independence that is stated in the Proposal Thus description of the New York

Stock Exchange standard is necessary for the Companys shareholders to understand what

they arc voting on

The Proposal is similar to the proposal in Boeing which while mentioning the concept of

separating the roles of Chairman and CEO remained focused on the 2003 Council of

Institutional Investors definition of independence Accordingly the Staff concurred that the

Boeing proposal was impermissibly vague through its reliance on the Council of Institutional

Investors definition Consistent with Boeing because the New York Stock Exchange
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standard of independence is central element of the Proposal that is not defined or explained

the Proposal is impennissibly vague

Moreover to the extent the supporting statements discussion of independence in terms of

the separation of the roles of chairman and chief executive officer is intended to supplement

the reference to the New York Stock Exchange in the text of the Proposal the Staff has

concurred that where proposal calls for the full implementation of an external standard as

is the case here describing only some of the standards substantive provisions provides

insufficient guidance to shareholders and the company See Boeing Co avail Feb 2010

concurring with the exclusion under Rule 14a-8i3 of proposal requesting the

establishment of board committee that will follow the Universal Declaration of Human

Rights where the proposal failed to adequately describe the substantive provisions of the

standard to be applied Occidental Petroleum Corporation avail Mar 2002 concurring

with the exclusion of proposal requesting the implementation of policy consistent with

the Voluntary Principles on Security and Human Rights where the proposal failed to

adequately summarize the external standard despite referring to some but not all of the

standards provisions Revlon Inc avail Mar 13 2001 concurring with the exclusion of

proposal seeking the full implementation of the SA8000 Social Accountability

Standards where the proposal referred to some of the standards provisions but failed to

adequately describe what would be required of the company Although the Staff has

declined to permit exclusion where proposal only requested policy based on an external

standard if the standard is generally described in the proposal see Peabody Energy Corp

avail Mar 2006 denying no-action relief where proposal only requested policy

based on the International Labor Organizations Declaration of Fundamental Principles

and Rights at Work The Stride Rite Corporation avail Jan 16 2002 denying no-action

relief where proposal requested the implementation of code of conduct based on ILO

human rights standards the Proposal requires that the Company adopt policy that the

chairman be an independent director according to the definition of independence set forth in

New York Stock Exchange ..listing standards leaving the Company no discretion to

incorporate some but not all of the New York Stock Exchange standards provisions

Although the requirement that director not be employed by the listing company is one

element of the New York Stock Exchange standard of independence the supporting

statements discussion of this provision does not clarify the additional requirements of the

standard yet the Proposal would require compliance with those additional requirements

Accordingly shareholders voting on the Proposal will not have the necessary information

from which to make an informed decision on all of the specific requirements the Proposal

would impose
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Further we acknowledge that the Staff denied no-action relief under Rule 4a-8i3 for

other proposals with references to third party independence standards See ATT Inc avail

Jan 30 2009 Oear channel communications Inc avail Feb 15 2006 Kohl Corp

avail Mar 10 2003 However although the Staff did not explain the reasoning for its

decisions the no-action requests submitted in those instances did not directly and adequately

argue that the proposals were vague and indefinite by virtue of their referencing an external

standard without adequately describing the standard For example in Clear Channel

Communications the company argued that the external standard referenced was not

definition but confused discussion and the proposal also set forth an additional

definition of independence

Accordingly we believe that the Proposals failure to describe the substantive provisions of

the New York Stock Exchange standard of independence will render shareholders who are

voting on the Proposal unable to determine with any reasonable certainty what actions or

measures the Proposal requires As result we believe the Proposal is so vague and

indefinite as to be excludable in its entirety under Rule 14a-8i3

CONCLUSION

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

take no action ifthe Company excludes the Proposal from its 2012 Proxy Materials pursuant

to Rule 14a-8i3

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 shareho1derproposa1sgibsondunn.com If we can be of any further

assistance in this matter please do not hesitate to call me at 202 955-8653 or Kathleen

Kiefer the Companys Vice President and Assistant Corporate Secretary at 317 488-6562

Sincerely

ji4/
.uJj111t2J /MY.

Amy Goodman

Enclosures

cc Kathleen Kiefer WeliPoint Inc

Steve Abrecht SEIU Master Trust

101210012
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Trust the Trust write to give notice that

aternent of WeliPoint Inc the Company the

attached proposal the Proposal at the 2012

rs the Annual Meeting The Trust requests

Proposal in the Companys proxy statement for

at has owned the requisite number of WeilPoint

period The Trust intends to hold these shares

Annual Meeting is held

represent that the Trust or its agent intends to

at the Annual Meeting to present the ProposaL

being sent to you under separate cover shortly

act Steve Abretht at 202730-7051 if you have

maci
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iNEmcHAR PROPOSAL

RESOLVED that shareholders of Weilpoint Inc WeHpoIntI urge the board of directors to

adopt policy diet the boards chairman be an independent director according to the definition

set forth In the New York Stock Exchange NYSE listing standards unless Welipoints stock

ceases to be listed on the NYSE and is listed on another exchange at Which time that

exchanges standard of independenc should apply The policy should .providQ that iftheboard

determines that chairman who was Independent when he or she was selected is no longer

independent the board shall promptly select new chairman who is independent Compliance

with this policy should be excused if no director who qualifies as independent is elected by

shareholders or If no Independent director Is willing to serve as chairman This policy should be

applied prospect Ivelyso as flott VRbteaOntn1al ObIigUon of Wellpolntf

The nrononenr .nasnirthedthebllotisrrpnt

WeilpoIflts.C.O Angela Braly also Swiet in flO Wlpóiflts in our

view an independent board chair would provide better balance of power between the CEO

.and.the rd.and would support stron independent bc .d.kedershlp and functioning

The prima .fl.r duty of bofdirectors .O0VE..E ma nagement company orafl
of its shareholders If the CEO also serves as chair we believe this creates conflict of interest

that can result sri excessive management influence on the board and weaken the boards

oversight of management As Intel orrnerduirm.n.Andrew Grove stated The spr.rarn.of

the twoJObs.goes..tatheheart of the conception of.a corpo ration is for

the CEO or Is the CEO an employee If hes an employee he needs boss and that boss is the

board.Tbe.chairmanruns.theboard Kowcantheccobehisown

lndepend ent board Iºade ri hip and robustboard.overslght canhöpnh...ecorflicts.oflnteres

Involving members of management For example personal preferences might lead managers

to favor expending corporate funds on political activities that are not in the best interests of the

company and ft shareholder We believe that an independent board chair would be better

pctio to manage the eldnds of conflicts

Independent chairmen are common In many markets outside the United States including the

United Kingdom Aust raka Belgium Brazil Canada Germany the Netherlands and

.soJ...frica We believe that iflde.pende t..board.ieadershpwould be partIcularly constructive

here at Wellpoint which came under fire recently for its opposition to heatthcare reform

3sjC Ofcmrage arid ill-timed rate hikes

to vote forthis proposaL



GAIV tED
BANKS

RAY 1R$NOCFA cPA
Vice resident

TEL 2128.549
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raymbndrnannarInoalamatedbenk.con

DecmberS 2011

Mr john CannO

Executive Vice President General Counsel Corporate Secretary and Chief Public Affairs Officer

WeilPoint Inc

120 Monument Orc
Mafi Number 1N0102-8315

Indianapolis IN 4624

Re WeftPoInttnc CLSP94973V1C7

Dear Mr Cannon

Amalgamated erof 94.200shares bfcom thon th Shares of WeliPoint Inc

beneficially owned by SEJU Master Trust The shares are held by Amalgamated Bank at the Depository Trust

Company in our paticipant.accountz352 lies lU.MasterTiusthad held shares contintiouslyfor at ieastOæe

yearon 12/2/hand continue sto hold shares..asof the datesetfbrthabove

If you have any estions or need änithing further please donot .h esil te to call meat 212 895-4909

Regards

Ray Mannarino

Vice President

Amalgamated Bank

CC Ms E.Washiægio fl

Ms Vonda BrunSting

Ms Brenda Ihldenber
Mr. JosephBriflken

AmencasLabornk

275 SEVENTH AVEU NEW YORK NY 10001 212-2556200 wwwam.aIgama tedbank.cm


