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Re HR Block Inc Public

Incoming letter dated May 72012 Availability
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Dear Mr Granda

This is in response to your letter dated May 2012 concerning the shareholder

proposal submitted to HR Block by William Steiner Copies of all of the

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

httn//www.sec.gov/divisions/corpfin/cf-noaCtiOflhl4a-8.Shtml For your reference

brief discussion of the Divisions informal procedures regarding shareholder proposals is

also available at the same website address

Sincerely

TedYu

Senior Special Counsel

Enclosure

cc John Chevedden

FISMA 0MB Memorandum M-07-16
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Received SEC

tAY 182012

shington DC 20549



May 18 2012

Response of the Office of Chief Counsel

Division of Corporation Finance

Re HR Block Inc

Incoming letter dated May 2012

The proposal relates to executive compensation

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

proposal under rule 14a-8f We note that the proponent appears to have failed to

supply within 14 days of receipt of HR Blocks request documentary support

sufficiently evidencing that he satisfied the minimumownership requirement for the

one-year period as required by rule 14a-8b Accordingly we will not recommend

enforcement aótion to the Commission ifHR Block omits the proposal from its proxy

materials in reliance on rules 14a-8b and 14a-8f

Sincerely

Matt McNair

Special Counsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PRQPOSALS

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

matters arising under Rule 14a-8 CFR 240 14a-8 as with other matters under the proxy

rides 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 furnished to it by the Company

in support of its intention to exclude the proposals from the Companys proxy materials as well

as axiy information furnished by the proponent or the proponents representative

Althàugh Rule 14a-8k does not require any communications from tharcholders to the

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

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

proposed to be taken would be violative of the statute or ride involved The receipt by the staff

of such information however 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 determinationsreached in these no-

action letters do not and cannot 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 include 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 a-company from pursuing any rights he or she may have against

the company in court should the management omit the proposal from the companys proxy

material



John Gtanda

816.691.3188 DIRECt

816.412.1159 nnzcrx
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HECKER
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May 2012

VIA ELECTRONIC MAlL shareho1derproposalssec.gov

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

Re HR Block Inc

Shareholder Proposal of William Steiner

Exchange Act of 1934 Rule 14a-8

Ladies and Gentlemen

Pursuant to Rule 14a-8j under the Securities Exchange Act of 1934 as amended we

are writing on behalf of our client HR Block Inc Missouri corporation the

Company to request that the Staff of the Division of Corporation Finance the

Staff of the Securities and Exchange Commission the Commission concur with

the Companys view that for the reasons stated below it may exclude the shareholder

proposal and supporting statement the Proposal submitted by William Steiner

Through his designated proxy John Chevedden Messrs Steiner and Chevedden

together the Proponent on April 2012 for inclusion in the proxy materials that the

Company intends to distribute in connection with its 2012 Annual Meeting of

Shareholders the 2012 Proxy Materials

Pursuant to Rule 14a-8j this letter is being filed with the Commission no later than 80

days prior to the date on which the Company intends to file its definitive 2012 Proxy

Materials Pursuant to Staff Legal Bulletin No 14D Nov 2008 we are submitting

this letter via electronic mail to the Staff in lieu of mailing paper copies Also pursuant

to Rule 14a-8j copy of this submission is being sent simultaneously to the

Proponent as notification of the Companys intention to exclude the Proposal from its

2012 Proxy Materials

stlnson.conl 1201 Wakut Seet SuIte 2900 Kansas City MO 64106-2150 816.842.8600

Kansas City St Louis Jeffeisan City Overland Pwk Wkhlta Omaha Washington D.C PhoenIx 816.691.3495

DBO4/832963.0005/6189963.3WP08
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BASIS FOR EXCLUSION

As discussed more fully below we have advised the Company that the Proposal may be

properly omitted from the 2012 Proxy Materials pursuant to Rule 14a-8b and Rule

14a-8f1 because the Proponent has failed to establisb.that the Proponent held at least

$2000 in market value or 1% of the Companys securities entitled to be voted on the

Proposal for at least one year by the date the Proponent submitted the Proposal copy

of the Proposal and accompanying cover letter is attached to this letter as Exhibit

ANALYSIS

The Proposal May Be Excluded Under Rule 14a-8b and Rule 14a-8f1 Because

the Proponent Failed to Establish the Requisite Eligibifity to Submit the Proposal

The Company may exclude the Proposal under Rule l4a-8t1 because the Proponent

failed to substantiate his eligibility to submit the Proposal under Rule 14a-8b Rule

14a-8b1 provides in part that order to be eligible to submit proposal

shareholder must have continuously held at least $2000 in market value or 1% of the

companys securities entitled to be voted on the proposal at the meeting for at least one

year by the date shareholder submit the proposal Staff Legal Bulletin No 14

specifies that when the shareholder is not the registered holder the shareholder is

responsible for proving his or her eligibility to submit proposal to the company

which the shareholder may do by one of the two ways provided in Rule 14a-8b2
See Section C.1.c StaffLegal Bulletin No 14 July 132001 Further the Staff

recently clarified that these proof of ownership letters must come fromthe record

holder ofthe Proponents shares and that only Depository Trust Company DTC
participants are viewed as record holders of securities that are deposited at DTC See

StaffLegal Bulletin No 14F Oct 182011 SLB 14F

The Proponent submitted the Proposal to the Company via electronic mail on April

2012 The Proponent did not include with the Proposal documentary evidence of the

Proponents ownership of the requisite number of Company shares In addition the

Company reviewed its stock records which do not list the Proponent as record owner

of Company shares

Rule 14a-8f provides that company may exclude shareholder proposal if the

proponent fails to provide evidence of eligibility under Rule 14a-8 including the

beneficial ownership requirements of Rule 4a-8b provided that the company timely

notifies the proponent of the problem and the proponent fails to correct the deficiency

within the required time

Accordingly the Company sought verification of share ownership fromthe Proponent

Specifically the Company sent via overnight delivery and electronic mail letter

notifying the Proponent of the requirements of Rule 14a-8 relating to the establishment

of proof of ownership and how the Proponent could cure the procedural deficiency the

DB041832963.0005/6189963.3WP08
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Deficiency Notice The Company sent the Deficiency Notice on April 2012
which was within 14 calendar days of the Companys receipt of the Proposal copy of

the Deficiency Notice together with evidence that such Deficiency Notice was timely

received by the Proponent is attached to this letter as Exhibit

As required by SLB 4F the Deficiency Notice provided detailed information regarding

the record holder requirements and attached copy of Rule 14a-8 and SLB 14F

Specifically the Deficiency Notice stated

the ownership requirements of Rule 14a-8b

that according to the Companys stock records the Proponent was not record

owner of sufficient shares

the type of statement or documentation necessary to demonstrate beneficial

ownership under Rule 14a-8b and

that any response had to be postmarked or transmitted electronically no later

than 14 calendar days from the date the Proponent received the Deficiency

Notice

The Proponent responded to the Deficiency Notice via electronic mail on the last day of

the 14 day period April 202012 with letter fromTD Ameriirade dated as of April

202012 the Broker Letter copy of which is attached to this letter as Exhibit

The Broker Letter did not establish that the Proponent met the one-year continuous

holding period requirement of Rule 14a-8b Instead the Broker Letter indicated that

the Proponent had held the Companys shares only since November 2011 which is

less than five months prior to the date of submission of the Proposal As result the

Proponent did not cure the procedural deficiency described in the Deficiency Notice

because he did not submit additional proof of ownership substantiating the one-year

requirement during the 14 day cure period that ended on April 202012 As of the date

of this letter the Company has not received any other proof of ownership from the

Proponent substantiating the one-year requirement

The Staff has consistently taken the position that if proponent does not provide

documentary support sufficiently evidencing that he or she has satisfied the continuous

ownership requirement for the one-year period specified by Rule 14a-8b during the

time period allowed under Rule 14a-8f the proposal may be excluded under Rule 14a-

8f See e.g Piper Jaffiay Cos avail Jan 2012 Deere Co avail Nov 16

2011 Hewlett-Packard Co avail July 28 2010 RTIIntl Metals Inc avail Jan 13

2004

We acknowledge that the Staff in the past has extended the time period for

shareholder to correct procedural defect in proposal beyond the 14 days provided in

Rule 14a-8fl However the Staff has only done this where the issuers response

contained inadequate information as to how the shareholder could remedy the

procedural deficiencies See e.g E.uon Mobil Corp avail March 12 2007 Bristol-

Myers Squibb Co avail Jan 192005 Sysco Corp avail Aug 102001 In this

D304/832963.0005161899633WP08
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case an extension of the response period is not warranted because the Companys

Deficiency Notice fully explained that the Proponent was required to provide written

statement fromthe record holder of Mr Steiners securities verifying that at the time

he submitted the be continuously held the securities for at least one year
In addition the Company identified the documents that constitute sufficient proof of

eligibility indicated that the Proponent should correct the deficiency in the Proposal

within 14 days of receipt of the Companys Deficiency Notice and enclosed copy of

Rule 14a-8 and SLB 14F Thus the Companys Deficiency Notice provided the

Proponent with all relevant information in timelymanner as called for under Rule

14a-8 and the Staffs guidance under SLB 14F

Furthermore the Proponent is more than familiar with the technical requirements

necessary to submit shareholder proposal In SLB 14F the Staff issued guidance

regarding proof of ownership under Rule 14a-8b and advised that it would no longer

follow its prior position regarding record holders set forth in The Ham Celestial

Group Inc avail Oct 12008 The Staff reconsidered its prior position in part in

light of questions Staff has received following two court cases relating to proof of

ownership under Rule 14a-8... SLB 14F Mr Chevedden was not only proponent

with respect to the shareholder proposal at issue in The Ham Celestial Group Inc but

he also was party to both of the two court cases cited in SLB 14F See fn SLB 14F

citing KBR Inc Chevedden Civil Action No H-i 1-01962011 U.S Dist LEXIS

364312011 WL 1463611 S.D Tex Apr 2011 and Apache Corp Chevedden

696 Supp 2d 723 S.D Tex 2010

The Proponents familiarity with the technical requirements of Rule 14a-8 was further

demonstrated during the current proxy season On January 132012 Apache Corp

provided the Staff With notice of exclusion indicating that it intended to exclude

shareholder proposal submitted by Mr Chevedden for inclusion in the companys proxy

materials for its 2012 annual meeting of shareholders because Mr Chevedden failed to

provide the requisite proof of ownership in response to the companys proper request
for

that information and in connection therewith the company filed complaint seeking

declaratory judgment against Mr Chevedden to exclude the proposal fromthe

companys proxy materials See Plaintiffs Original Complaint Apache Corp

Chevedden No 412-cv-00137 S.D Tex Jan 13 2012 available at

httpflwww.thecorporatecounseLnet/menlberlFAQ/SharehOldeTPrOPOSalsIOiJ3_12_AP

ache-complaint.pdL In the complaint Apache Corp provided further evidence of the

Proponents unparalleled familiarity with submitting shareholder proposals
under Rule

14a-8 noting that Mr Chevedden appears to be the single most persistent proponent or

proxy of purported shareholder proposals in history In support of this assertion

Apache Corp stated that shareholder proposals for which Mr Chevedden has been the

proponent or proxy have been the subject of over 1000 Staff no-action letters

accounting for 13.3% of all proposals considered by the Staff in no-action letters during

DBO4/832963.0005/6189963.3WP08



U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

May 2012

Page

the past ten proxy seasons and over 20.4% of all such letters in the 2011 proxy season

alone Id at p.3

In addition the Proponent has recently had proposal excluded from companys proxy

materials pursuant to Rule 14a-8f for failing to supply despite timely response to the

companys notice of deficiency documentary support evidencing that he satisfied the

minimumownership requirement for the one-year period as of the date that he

submitted the proposal as required by Rule 14a-8 Merck Co avail Feb 19 2010
The foregoing is just one of numerous examples in which the Staff has concurred with

the exclusion of proposal submitted by the Proponent in which he supplied timely

response to the companys notice of deficiency but failed to supply adequate proof of

ownership under Rule 14a-8b See e.g Anheuser-Busch Cos Jan 24 2006 Wa
Mart Stores Inc avail Jan 18 2006 In other instances the Staff concurred with the

exclusion of proposal submitted by the Proponent in which he simply failed to timely

supply any proof of ownership in response to companys notice of deficiency See

e.g NYSE Euronexr avail Jan 2012 Intl Paper Co avail Feb 28 2007
McKesson Corp avail March 19 2005

Thus based on the foregoing the Proponent should be and the Company believes is

well aware of the procedural requirements necessary to submit shareholder proposal

for inclusion in companys proxy statement In fact it is obvious that the Proponent

clearly understood what was being requested by the Companys Deficiency Notice In

response to the Deficiency Notice the Proponent sent documentary evidence to the

Company from an entity and in format that would have satisfied the requirements of

Rule 14a-8f and SLB 14F but for the fact that it only established five month holding

period rather than the required one-year period

The Proponent having received timely and adequate notice of deficiency from the

Company did not submit sufficient verification of his ownership of the Companys

securities and he thus has failed to comply with Rule 14a-8b Consequently the

Proposal may be excluded by the Company pursuant to Rule 14a-8fl

DBO4/832963.0005/61 899633 WPOS
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CONCLUSION

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 2012 Proxy

Materials Should the Staff disagree with the conclusions set forth in this letter or

should any additional information be desired in support of the Companys position we

would appreciate the opportunity to confer with the Staff concerning these matters prior

to the issuance of the Staffs response Please do not hesitate to contact the undersigned

at 816 691.3188

Sincerely

9Swi4i
iihn Granda

Enclosures

cc John Chevedden

ScOtt 1W Andreasen Vice President and Secretary HR Block Inc

n804/S32963.0005/6189963.3WPO
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Rule 14a-8 Proposal April 2012

Executives To Retain Significant Stock

RESOLVED Shareholders urge that our executive pay committee adopt policy requiring that

senior executives retain significant percentage
of stock acquired through equity pay programs

until reaching normal retirement age and to report to shareholders regarding this policy before

our next annual shareholder meeting

Shareholders recommend that percentage of at least 33% of net after-tax stock be required

This policy shall apply to future grants and awards of equity pay and should address the

permissibility of Iraneactions such as hedging transactions which are not sales but reduce the risk

of loss to executives This proposal asks for retention policy starting as soon as possible

Requiring senior executives to hold significant portion of stock obtained though executive pay

plans would focus our executives on our companys long-term success Conkence Board

Task Force report on executive pay stated that bold-to-retirement requiremeots give executives

ever-growing incentive to focus on long-term stock price performance

The merit of this proposal should also be considered in the context of the opportunity for

additional improvement In our companys 2012 reported corporate governance in order to make

our company more competitive

The Corporate Library an independent investment research firm rated our company TMHigh

Concern in Bxecutivc Pay Our company was particularly deficient in long-term incentive pay

Four directors owned no stock which suggests that our stock is poor investment according to

people who should know James Wright Marvin Ellison Paul Brown and Victoria Reich Tom

Snip received by far our highest negative votes and yet was on our 3-person nominating

committee Although there we had 10 directors only directors were on our audit committee and

neither was designated financial expert

Plus shareholders will have the opportunity in 2012 to see if our directors respond positively to

another good governance initiative shareholder proposal for proxy access

Please encourage our board to respond positively to this proposal to initiate improved corporate

governance to make our company more competitive

Executives To Retain Significant Stock Yes on



@4/64/2612 .s30 0MB Memorandum M-07-16 03/63

Notes
Wilhim Steiner FISMA 0MB Memorandum M-O7-16 sponsored this proposal

Please note that the title of the proposal is part of the proposal

Number to be assigned by the company

This proposal is believed to conform with Staff Legal BuUetnNo 14B CFSeptember 15

2004 including emphasis added

Accordingly going forward we believe that it would not be appropriate for

companies to exclude supporting statement language and/or an entire proposal in

reliance on rule 14a-8l3 in the following circumstances

the company objects to factual assertions because they are not supportad

the company objects to factual assertions that while not materially false or

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

Interpreted by shareholders in manner that is unfavorable to the company its

directors or its officers and/or

the company objects to statements because they represent the opinion of the

shareholder proponent or referenced source but the statements are not

Identified specifically as such

We believe that It Is appropriate under rule 14a-8 for companies to address

these objections in theirstatements of opposition

See also SimlicrosyStemS Inc July 212005
Stock viill be held until after the annual meeting and the proposal

will be uresented at the annual

meeting Please acknowledge this proposal promptly by CIntIISMA 0MB Memorandum M-07-16
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From Andreasen Scott scott.andreasenhrblock.cOm

Sent Friday April 08 2012 358 PM

To FISMA 0MB Memorandum M-07-16

Subject Response to Shareholder Proposal ReceIved April 2012

Attachments 20120406153328041 .pdf

Mr Chevedden

Attached please find HR Block Inc.s response to the shareholder proposal we received from William Steiner on April

2012 WhiCh will also be delivered to you tomorrow via UPS delivery Please acknowledge your receipt of the attached

letter Thank you

Best regards

Scott Andreasen VIce President and Secretary

HR Block Inc One HR Block Way Kansas City MO 64105

office 816 854-3758 fax 816 802-1043 scott.andreasenhrblodc.com

NOTICE This e-mail and any attachments may be confidential proprietary or subject to the attorney/clIent privIlege It is for the

sole use of the Intended recipients and any use or disclosure by others Is prohibited If you are not the intended recipients

please notify the sender by return e-maIl and delete all copies of this e-maIl and any attachments



RLOCK

Scott Andreasen

Vice President and Secretary

April 2012

VIA OVERNIGHT DELIVERY AND 1LECTRONIC MAIL

John Chevedden

FISMA 0MB Memorandum M-07-16

Re Shareholder Proposal Received April 2011

Mr Chevedden

On April 2012 we received notice from William Steiner of his intent to submit

shareholder proposal for inclusion in the proxy materials of HR Block Inc the

Company for the Companys 2012 annual meeting of shareholders The notice

includes shareholder proposal requesting our executive pay committee tol adopt

policy requiring that senior executives retain significant percentage of stock accpiired

through equity pay programs until reaching normal retirement age nd to report to

shareholders regarding this policy before our next annual shareholder meeting the

Submission Mr Steiner named you as his proxy to act on his behalf regarding the

Submission and requested that we direct all futu-e correspondence to your attention

The purpose of this letter is to inform you that the Submission does not comply

with the rules and regulations of the Securities and Exchange Commission SEC
promulgated under the Securities and Exchange Act of 1934 as amended the

Exchange Act have included copy of Rule 14a-8 for your reference

Mr Steiner has not complied with The eligibility requirements set forth hi Rule

14a-8b of the Exchange Act IRule 14a-8b requires proponents to demonstrate at the

time they submit proposal That they are eligible to submit shareholder proposal

under Rule 14a-8b search of.the Companys records could not confirm that Mr

Steiner is registered holder of Company securities entitled to vote on the proposal We

were also unable to verify whether Mr Steiners holdings meet the requirements set

forth in Rule 14a-8b. because he failed to provide proof that he has continuously

owned at least $2000 dollars hi market va1ue or 1% of Company securities entitled to

vote on the proposal for at least one year from the date he submitted the Submission

One HR Block Way Kansas City MO 64105

Tel 816.854.3758 Fax 816.802.1043

scott.andreasen@hrblock.com www.hrblock.com
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Moreover we have not received written statement from the record holder of Mr

Steiners securities verifying that at the time he submitted the Submission he

continuously held the securities for at least one year

To remedy this defect Mr Steiner or you acting as Mr Steiners proxy must

submit sufficient proof of ownership of Company securities by Mr Steiner As

explained in Rule 14a-8b sufficient proof may be in one of the following forms

written statement from the recórd holder of the securities usually broker or

bank that is DTC participant verifying that as of the date the Submission was

submitted Mr Steiner continuously held the requisite number of Company

securitiesforatleastoneyearor

ifMr Steiner baa filed Schedule 1SD Schedule 13G Form Form or Form

or amendments to those documents or updated forms reflecting Mr Steiners

ownership of the requisite number Of Company securities as of or before the date

on which the one-year eligibility period begins copy of the schedule and/or

form and any subsequent amendments reporting change in the ownership level

and written statement that Mr Steiner continuously held the requisite number

of Company securities for the one-year period

To help shareholders comply with the requirement to prove ownership by

providing written statement from the record holder of the securities the SEC Staff

recently published Staff Legal Bulletin No 141 SLB 14 In SLB 141 the SEC Staff

stated that only brokers or banks that are DTC participants will be viewed as record

holders for purposes of Rule 14a-8 Thus you will need to obtain the required written

statement from the DTC participant through which Mr Steiners securities are held If

you are not certain whether Mr Steiners broker or bank is DTC participant you may

check the DTCs participant list which is currently available on the Internet at

htto//www.dthm/dOWfllOadS/TflberSh/0ries/alPha If the broker

or bank that holds Mr Steiners securities is not on DTCs participant list you will need

to obtain proof of ownership from the DTC participant through which Mr Steiners

securities are held If the DTC participant knows the holdings of Mr Steiners broker or

banlç but does not know Mr Steiners holdings you may satisfy the proof of ownership

requirement by obtaining and submitting .two proof of ownership statements verifying

that at the tirn the Submission was submitted the required amount of securities were

continuously held by Mr Steiner for at least one year with one statement from Mr

Steiners broker or bank confirming the required ownership and the other statement

from the DTC participant confirming the broker or banks ownership Please see the

enclosed copy of SLB 14F for further Information

Pursuant to Rule 14a-8t if Mr Steiner or you acting as Mr Steiners proxy

would like us to consider proposal for inclusion in the Companys proxy materials for

the 2012 animal meeting of shareholders you must send us revised Submission that

One HR Block Way Kanas City MO 64105

Tel 8168543758 Fax 816802 1043 scott.andreasenhrblock.Com wwwirblocom
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corrects the deficiency noted above If you mail response to the address below it must

be postmarked no later than 14 calendar days from the date you receive this letter If

you wish to submit response electronically you must submit it to the email address or

fax number below within 14 calendar days of your receipt of tbis latter

Thank you for your attention to this matter

Sincerely

Scott Andreasen

Enclosures

cc Mr William Steiner

FISMA 0MB Memorandum M-07-16

One HR Block Way Karnas City MO 64105

Tel 8168543758 Fax 816 802 1043 sca andreaser hrblock.Ccm www.hblocoxn



Blecironic Code of Federal Regulations
Page of

Mnr Etnsj8ondinde Fdosi 4eruIaSane

e-CFR Data Is current as of April 2012

TItle 17 Commodity and Securities Exchanges

PART 240GENERAL RULES AND JLATIONS SECURITIES EXCHANGE ACT OF 1934

BrrmseN
240.14a8 Shareholder proposals

This section addresses when company must indude sharehotdets proposal in its pinsy statement

and klentlly the proposal bflsfcnnclprOxy when the company holds en annuol or special meethg ci

shareholders In stmmay in orderto have your shareholder proposal included on cornpanftpriaiy

card and Included along with any supporting statement In its prony statement you must be eligible end

fallow certain procedures Underafaw specific circumstances the company Is pennitted to exclude your

proposal but only after eubmltthg its reasons to the Commission Westa2ctured this section hi

questlan.andans iret so that It is easier to imderstand The references toyou are tea

shareholder seeking to submit the proposaL

QusSian 1Whatls oposat Aeharsholder Proposal Is your recommendation or re4dremeflt that

the company andlor Its board of directors take action which you Intend to present at meeting of the

companys shareholders You proposal should state as clearly as possible the course of adlcn that you

believe the company should follow if yorr proposal is placed on the companys provy card the company

must also prcMde In the form ci prcay moe rshareholders to specify bybcussa choice between

approval cc disapproval stentlcn Unless otherwise Indicated the word proposal as used In this

section refers bath to your proposal and to your corresponding statement itt support of your proposal if

arty

Quesdon2.Who Is eligible
to submit proposal and how do demonstrate to the conipany that lam

eligible In order to be eligible to submits proposal you musthave continuously held at least $2000

In maketvalus or 1%ci the ccmpans securities entitled to be voted on the proposal at the meeting

for at least one year by the date you submit the proposal You must continue to hold those securities

through the date of the meeting

If you are the registered holder oyour esQafties which means the your name appears In the

contpanys records ass shareholdec the company can verify yotreilgibStyon its cwm although you will

still have to provide the empany with written statement thatyou intend to continue to hold the

securities through the date cithe meeting of shareholders However If like many shareholders you are

nota registered holder the company likely does not know that you are shareholder or how many

shares you own hi this case at the tUne you submit your proposal you must prove your ellgibtilty to the

compaorj hi one of two Waym

The Ilcat way Is to submit to the company wiltten statement from the secord holder of your

securities usually bicker or bank verifying that atthelbns you subniltted your proposal you

continuously held the securities for at least one year You must also inclUde your ou written statement

that you intend to continue to hold the securities through the date of the meeting of shareho$der8 or

itThe second way to prove ownership applies only If you have filed Schedule 13D 240.13di01

Schedule 13G 24o.13d-102 Form 249.103 of this chapter Form 249.104 of this chapter

andforFonn 249.105 of this chapter or amendments to those documents cc updated forms

reflecting your ownership of the shares as of or before the date on which the ons.year eligibility period

begins If you have filed one of these documentS with the SEC you may demonstrate your eligibility by

submitting to the company

1p.J00frgp0acces.gov/cgwt/texextixcecfrsidb6o33o962254th17400941selOS86
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AAcopy of the schedule andlccform and any subsequent amendments reporting change In your

ownership beret

Your written statement that you continuously held the required number of shares for the one-year

period as of the date of the statement and

Your written statement that you Intend to continue owneroltip of the shares through the date ci the

coinpanft annual or special meeting

Question 3How many proposals may submit Each shareholder may submit no more than one

proposal to cerepany fore particular she eholders meeting

ti Quesm How tong can my proposal be The proposal hidudmg any accompanying supporting

QuesticnWhatls the deadne for submlttbig proposal If you are sathntiWng your propose1

forthecempan/s annual meedag you can In most casestind the deadBw In last yeais pr
statement However lithe company did not hold an mrntml meeting last yuat or has thaged the data

cibs meeting forthlsyear more than 30 days from Inst years meeting you can usually find the deadline

In one of the companys quarterly reports on Form 1O-Q S249.308a of this chapter1 ccitt shareholder

reports of Iiwestrnant companies under270.30d-1 of this chapter of the Investment Company Ad of

1940 In order to avoid controversy shareholders should submit their proposals by means including

electronic means that perntitthemtO prove the date of deilvery

lIre deadline lscaIcttited hi the following manner lithe proposal Is submitted fora regularly

scheduled annual meeting The proposal must be received at the companys principal execulive offices

rot lees thai 120 calendar days beicre the date cithe companys proq statement released to

sliarehoidersfn connection with the previous years annual meethig However II the company ddnd

hold an annual meeting the prevIous year or lithe date olthls yews annual meeting has been changed

by mere than 30 days torn the data of the prsvlousyeers meeting than the deadline Is reasonable

time before the conipanybŁglns to print
and send Its proxy materIals

If you are submitting your proposal for meeting of sharehokiors other than regularly scheduled

annual meeting the deadline Is reasonable time before the company begins to print and send Its proxy

Qusstcn Whatif folio follow one of the atglbllltyorprocsdural requirements explained In

enseersto Questions through ci this section 1The company may exclude ycurproposal but only

after it has nctffled you of the problem and you have failed adequately to correct IL WithIn 14 calendar

thysdrecelving your proposal the company must notify you hi writing cit any procedural orellglbBty

drdclencles as well as ditto time frame foryotr response Your response must be postmarked or

fransedtted electronlcafly no laterthan 14 days from the data you received the companys notification

company need not provIde you such notice cia dafktiency lithe deficiency cannot be remedied such as

If you fall to submit proposal by the ocmpanys property detemitneddeadlinn lithe company Intends to

exclude the proposal it wiitiatar have to malcea submisslon under 240.14a-8 and provide you with

copy under QuestIon 10 below 240.14a-8D

2Ifycufafl hi your promise to hold the requIred number cisecudhies through the data of the meeting of

sharehcldersJtefl the company wili be permitted to exclude all of your proposals from Its proxy

materials for any meeling held In the following twocaendaryeara

Question 7Who has the burden ci persuadIng the Consalaslon or its staff that my proposal can be

exciuded Except as otherwise noted the burden Is on the uanyto demonstrate that it Is entitled to

exclude proposal

It Quesikei Must appear personally at the shareholders meeting to present the proposaF EIther

you or your repre entatlvowholsquaftfled wider state bwto present the proposal on your behalf must

attend the meeting to present the proposal %Miether you attend the meeting yourself or send qualified

representative to the iqeeting in your place1 you should make sure that you cc your representative

fallow the proper state law procedures for attending the meeting andlot presenting your proposal

If tIre company holds Its shareholder meeting In whole or In pert
via electronic media and the

company permits you or your representative to present your proposal via such media then you may

appecrthrough electronic media rather than traveling to the meeting to appear In person
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If you aryour qualified epoentatWefallloappearand presontihe pmposalwlthoutgood cause

the company ll be pe daexclude all of your propsals from Its proxy arlalsforeriy meetings

held in the following two calendar years

Question havec mplied with the procedural requirements on what other bases may company

rely to exclude my proposal Improper understate law If the proposal Is not proper subject for

action by shareholders usder the laws ejudsiction of the companys organization

Note to paragraph i1Jepend1ngonthe subject matter some proposals are not considered

proper under state law if they would be binding on the companyif approved by shareholders

In our experience most proposals that are cast as recommendations or requests that the

board 0f directors take specified action are proper under state law Accordingly we will

assume that proposal drafted as recommendation or suggestion Is proper unless the

company demonstrates otherwise

tknoflaw lithe proposal would lflmplemented cause the mpanylovroiate any state

federal or foreign law to Which It Is subject

Note to paragraph i2We wifl not appiy this basis for exclusion to permit exclusion of

proposal on grounds that ft would violate foreign law if compliance with the foreign law would

result inaviolalion olony stale orfederal law

d1oatke of p.oxy niesit the proposal or supporting statement Is contrary to any of the

Commissions proxy rules lncludln24O14a9 which
prohibits matefielly false or misleading

statements in proxy sokltkigmaterlals

Persona 9devance speda1intesoct If the proposal relates to the redress of personal claIm or

grievance againstihe sompany or any other person or if it is designed to result Ifl benefit to you orto

further personal Interest vttith
Is not shared by the other sharehoklernat large

5Aeavance If the proposal relates to operations which account for less than percent of the

companys total assets at the end of itsmost receritfiscal year and for less than pement of its net

earnings and gross sales for Its most recent fiscal year and Is nct otherwise significantly related to the

companys businasg

Absence of ulhorify lIthe company would lack the power authority to implement the

proposal

Managementsndtons lIthe projlea1 deals with matter relating to the compartYsordlnar/

bus ness operations

DmctorecrnnsiftheproposaI

Would disqualify nominee who Is standing for election

iIWoukl remove director from office before his orher term expired

gil
QuestionS the competence buslnessjudgment or character clone or mom nominees or directors

iv Seksblndude specific Individual In the companys proxy materials for election the board of

directors or

Otherwise could affect the outcome of the upcoming eleclln of directors

COnfliCts wit companftpmpOsat If the proposal directly conflicts with one of the companys own

proposals 10 be submitted là shareholders at the same meeting

Note to paragraph companys submission to the Commission under this section

should specify the points of conflict with the companys proposal

10 SubstantiafltInpkmanted If the company has already substantlalty Implemented the proposal

4/512012



Electronic Code of Federal Regulations Page of

Note to paragraph l1O company may exdude shareholder proposal that would provide

en advisory vote or seokfuture advisory votes to approve the compensation of executives as

clisdosed pursuant to Item 402 of Regulation S-K 229.402 of this chapter or any successor

to Item 402 say-on-pay vote or that relates to the frequency of say-on-pay votes

provided that In the most recent shareholder vote required by 240.14a21b of this chapter

single year La one twoor three years received approvel of majoilly of votes cast on

the matter and the company has adopted pcllcy on the frequency of say-on-pay votes that Is

consistent with the choice of the majority of votes cast In the most recent shareholder vote

required by24Oi4a-2ib of this chapter

11 Di caIoniftha proposal substantlaily duplicates another prposal previously submitted to the

company by another proponant that wil be Included In the companys prooty
materials for the same

12ResubnSftflar If the proposal deals with substantially the same subject matter as another

proposal or proposals that has or have been prevlousiy hdudedtothecompanys proxy materials within

the preceding Scelundar years cornpary may eadude It from its proxy materials for any meeting held

wIthin calendar years cfthe last thea It was Included if the proposal received

Less than 3% ci the vole If proposed once within the precedbrg5 calendar years

t.ess than 6% of the vote on its last submission to shareholders if proposed twIce previously within

the preceding 5calenctor years or

illLess than 10%dtho vote on Its last submission to sheeholders If proposed three times or more

previously within the precedIng calendar years and

13 SpeaWc amauntddivkfenda If the proposal relates to specllcamcrmts of cash or stock diddendL

13 QuaskHr IlitWhat procedures must the company fdlow ft intende to exclude my proposal lIthe

conçanylntendstoexcludea proposal from its proxy materials It must ISo Its moasona with the

Conunlasion no latorthan 80 calendar days before It tiles Its definitive proxy statement and form of proxy

with the Commission The company must simultaneously provide you with copy cite submission The

Commission staff maypennit the company to make its submission later then 80 days before the

company tiles its detinitivo proxy statement and form of proxy If the company demonstrates good cause

formissing the daacitinp

The company must Ills six paper copies of the ollowIng

lThe prcpoeal

tiM explanation or why the company believes that It may exclude the proposal which should If

posslble rolanD the most recent applicable authority such as prior
Division letters Issued under the

rule and

iilA supporting opinion olcoussel when such reasons are based on mattered slate orfomign law

Quesffon flMay svbrnltmyoun slaternentlo the Commission responding to the companys

arguments

Yes you may submit response but It Is not required You should by to submit any response to irs with

copy to the company as soon as possible after the company makes its submission This way the

Commission staff wit have time to consldarfully your submission before It Issues Its response You

should submit six paper copies ci your response

Question 12 II the camleny includes mysharetrolder proposal in Its proxy materials what Information

about me must ft lndude along with the proposal itself

1The companys proxy statement must Include your name and address as wall as the number of the

companys voting securities that YOU hold However Instead ci providIng that Information the company

amy Instead include statement that It will provide the Information to shareholders promptly upon

reos an oral crwvitterr request
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2yTho company Is not responsible for the ponlonts of your proposal citing statement

Question 13 What can do lithe company Includes In its proxy statement reasons why It believes

shareholdars should notvote In favor of my proposal and olsagree with some of Its statements

The company may electto include hi Its proxy statement reasons why It believes shareholders

should vole agahtel your proposal The company is allowed to make arguments reflecting its owe point

of vlaWJust as you may errpress your own point of view inyour proposals supporting stateMent

However If you befleve that the conipenys opposition to your proposal contains materially false or

misleading statements that may violate owanli4raud ntis 240.1459 you should promptly send to the

Commission staff and the company rebng the reasons for your view aIcg with copy of the

ompenys statements opposing your proposal To the ardent possible your letter stiouki Include specific

factrarl infomtetion dernonstialing the inaccuracy attire companys defmsTlme permitting you may

wish to byto out yow.dlllarcncea wlth.the company by yourself
before contacting the Conunisslon

3We requite the company to send YOU copy cuts statements opposing your proposal before It sends

Its proxy materials so that you soy bring Incur altentlon any materially false or misleading tetarnerls

under the following thueframeer

If ciwno.acflon response.requlres that you make revisions to your proposal or supporting statement

as acondltlonto requiring
the company to lnckrdo It in its proxy materials then the company must

provide you whir copy of its opposition statements no later than Calender days after the company

receives copy of your revised proposal or

in all other cases the company must provide you with copy of Its opposition statements no later

than 3Ocatendardays before Its tiles dethtltlve copies of Its proxy statement and form of proxy under

24014a-6

163 FR 29119 May28 1898 63 FR 5062250623 Sept 221998 as amended at72 FR 4188 Jan.20

2007 72 FR 70456 Dec 11200773 FR 977 Jan 2008 76 FR 6045 Feb 22011 75 FR 56782

Sept 1620101

Browse Prs Brovrse Nerd

orqunsorarmmentemoFR00M0 crdeeeSeth

FcrqJe Sers cc nO Rpm deisiy base emaSwthtesnIncS.

SnEOSIMcesslbStv

ftpJ/ecfr.goaccess.gov/cgNCtiXCfrb6033096217404O
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$taff Legal Bulletin No 14F CF

Action Publication or CF Staff Legal BuHetin

Date October 18 20U

Summary This staff legal bulletIn provides Information for companies and

shareholders regarding Rule 14a4 under the Securities Exchange Act of

1934

Supplementary Xnformation The statements In this bulletin represent

the views of the Division of Corporation Finance the Divi$ion This

bulletin Is not rule regulation or statement of the Securities and

Exchange Commission the Conimission1 Further the Commission has

neither approved nor disapproved its content

Contacts For forthar information please contact the Divislon Office of

Chief Counsel by calling 202 551-3500 or by submitting webbased

request form at htps//tts.sec.gpv/cglbifl/corP_flflJflterPetWe

The purpose of this bulletin

This bulletin is part of aantinulng effort by the Division to provide

guidance on important Issues arising under Exchange Act Rule 14a-8

Specifically this bulletin contains information regarding

Brokers and banks that constitute record holders under Rule 14a-8

bC2X1 for purposes of verifying whether beneficial owner is

efigible to submit proposal under Rule 14a-8

Common errors shareholders can avoid when submitting proof of

ownership to companies

The submission of revised proposals

Procedures for withdrawing no-action requests regarding proposals

submitted by multiple proponents and

The Divisions new process for transmitting Rule 14a-8 no-action

responses by email

You can find additional guidance regarding Rule 14a- in the following

bulletins that are available on the Commissions webslte No 14

http.J/ww.secgov/interps/IegaI/cfsIbl4thtm
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No 14A SIB No 14B SIB No 14C SIB No 14D and SIB No t4E

The types of brokers and banks that constitute record holders

under Rule 14a-Bb2i for purposes of verifying whether

beneficial owneris eligible to submit proposal under Rule 14a-8

1. ElIgibility to submit proposal under Rule i.4a-8

To be eligible to submit shareholder proposal shareholder must have

continuously held at least $2000 in market value or 1% of the companys

securities entitled to be voted on the proposal at the shareholder meeting

for at least one year as of the date the shareholder submits the proposal

The shareholder must also continue to hold the required amount of

securities through the date of the meeting and must provide the company

with written statement of intent to do

The steps that shareholder must take to verify his or her eligibility to

submit proposal depend on how the shareholder owns the securities

There are two types of security holders in the U.S registered owners and

beneficial owners Registered owners have direct relationship with the

issuer because their ownership of shares Is listed on the records maintained

by the issuer or Its transfer agent If shareholder is registered owner

the company can independently confirm that the shareholders holdings

satisfy Rule 14a-8bs eligibility requirement

The vast majority of Investors in shares issued by U.S companies

however are beneficial owners which means that they hold their securities

in book-entry form through securities Intermediary such as broker or

bank Beneficial owners are sometimes referred to as street nam
holders Rule 14a-8b2i provides that beneficial owner can provide

proof of ownership to support his or her eligibility to submit proposal by

submitting written statement from the record holder of the securities

usually broker or bank verifying that at the time the proposal was

submitted the shareholder held the required amount of securities

continuously for at least one year

The role of the Depository Trust Company

Most large U.S brokers and banks deposit their customers securities with

and hold those securities through the Depository Trust Company rDTC
registered clearing agency acting as securities depository Such brokers

and banks are often referred to as participants In DTC The names of

these DTC participants however do not appear as the registered owners of

the securities deposited with DTC on the list of shareholders maintained by

the company or more typically by its transfer agent Rather DTCs

nominee Cede Coappears on the shareholder list as the sole registered

owner of securities deposited with DTC by the DTC participants company

can request from DTC securities position listing as of specified date

which Identifies the DTC participants having position In the companys

securities and the number of securities held by each DTC participant on that

date

Brokers and banks that constitute record holders under Rule

i4a-8b2U for purposes of verifying whether beneficial

owner is eligible to submit proposal under Rule 14a-8

http.J/wwsec.gov/PS/lel/CMbl4fhtfll
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In The Ham .CelestiaI Group Inch Oct 2008 we took the position that

an Introducing broker could be consIdered recordM holder for purposes of

Rule 14a-8b2I An introducing broker Is broker that engages In sales

and other activities Involving customer contact such as opening customer

accounts and accepting customer orders but Is not permitted to maintain

custody of customer funds and securities.1 Instead an introducing broker

engages another broker known as deartng brokerTM to hold custody of

dient funds and securities to clear and execute customer trades and to

handle other functions such as Issuing confirmations of customer trades and

customer account statements Clearing trokers generally are DTC

participants introducing brokers generally are not As Introducing brokers

generally are not DTC participants and therefore typically do not appear on

.DTCs securities position listing ham Celestial has required companies to

accept proof of ownership letters from brokers In cases where unlike the

positions of registered owners and brokers and banks that are DTC

participants the company Is unable to verify the positions against Its own

or its transfer agents records or against DTCs securities position listing

-In light of questions we have received following two recent court cases

relating to proof of ownership under Rule 14a_8Z and In light of the

Commissions discussion of registered and beneficial owners In the Proxy

Mechanics Concept Release we have reconsidered our views as to what

types of brokers and banks should be considered recordM holders under

Rule 14a-8b2Q Because of the transparencl of DTC participants

posluons In companys securities we will take the view going forward

that for Rule 14a-8b2i purposes only DTC participants should be

viewed as record holders of securities that are deposited at DTC As

result we will no longer follow Hahn Celestial

We believe that taking this approach as to who constitutes record

holder fur purposes of Rule 14a-8b2i will provide greater certainty to

beneficial owners and companies We also note that this approach Is

consistent with Exchange Act Rule 12g5-1 and 1988 staff no-action letter

addressing that rule1 under which brokers and banks that are DTC

participants are considered to be the record holders of securities on deposit

with DTC when calculating the number of record holders for purposes of

Sections 12g and 15d of the Exchange Act

Companies have occasionally expressed the view that because DTCs

nominee Cede Co appears on the shareholder list as the sole registered

owner of securities deposited with DTC by the DTC participants only DTC or

Cede Co should be viewed as the record holder of the securities held

on deposit at DTC for purposes of Rule 14a-8b2i We have never

Interpreted the rule to require shareholder to obtain proof of ownership

letter from DTC or Cede Co and nothing In this guidance should be

construed as changing that view

How can 851areholder determine whether his or her broker or bank isa

DTC partlripant

Shareholders and companies can confirm whether particular broker or

bank Is DTC participant by checking DTCs participant list which is

currently available on the Internet at

http//www.dtcc.cofldOwfllOadS/membershlP/dlreriesdtPhaP

ftp.J/.Nsoogovnflt8zpS/Iegal/CfS1b14fbt1fl
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What If shareholders broker or bank is not on DTCs palticlpant list

The shareholder will need to obtain proof of ownership from the DTC

participant through which the securities are held rhe shareholder

should be able to find out who this DTC participant Is by asking the

shareholders broker or bank

If the DTC participant knows the shareholders broker or banks

holdings but does not know the shareholders holdings shareholder

could satisfy Rule 14a-8b2l by obtaining and submitting two proof

of ownership statements verifying that at the time the proposal was

submitted the required amount of securities were continuously held for

at least one year one from the shareholders broker or bank

confirming the shareholders ownership and the other from the DTC

particIpant confirming the broker or banks ownership

How will the staff process no-action requests that argue for exdusion on

the basis that the shareholders proof of ownership Is not from DTC

participant

The staff will grant no-action relief to company on the basis that the

shareholders proof of ownership Is not from DTC participant only If

the companys notice of defect.describes the required proof of

ownership In manner that Is consistent with the guidance contained In

this bulletin Under Rule 14a-8f1 the shareholder will have an

opportunity to obtain the requisite proof of ownership after receiving the

notice of defect

Common errors shareholders can avoid when submitting proof of

ownership to companies

In this section we describe two common errors shareholders make when

submitting proof of ownership for purposes of.RuIe 14a-8b2 and we

provide guidance on how to avoid these errors

First Rule 14a-8b requires shareholder to provide proof of ownership

that he or she has contInuousIy held at least $2000 in market value or

1% of the companys securities entitled to be voted on the proposal at the

meeting for at least one year by the date you submit the

oroposar emphasis added We note that many proof of.ownershlp

letters do not satisfy this requirement
because they do not verify the

shareholders beneficial ownership for the entIre one-year period preceding

and Including the date the proposal Is submitted In some cases the letter

speaks as of date before the date the proposal is submitted thereby

leavlng gap between the date of the verification and the date the proposal

is submitted In other cases the letter speaks as of date after the date

the proposal was submitted but covers period of only one year thus

failing to verify the shareholders beneficial ownership over the required foil

one-year period preceding the date of the proposals submission

Second many letters fall to confirm continuous ownership of the securities

This can occur when broker or bank submits letter that confirms the

shareholders beneficial ownership only as of specified date but omitsany

httpdlwww.sc.govlmteal/CfSlbI4f.htm
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reference to continuous ownership fora one-year period

We recognize that the requirements of Rule 14a-8b are highly prescriptive

and can cause Inconvenience for shareholders when submitting proposals

Although our administration of Rule 14a-8b Is constrained by the terms of

the rule we believe that shareholders can avoid the two errors highlighted

above by arranging to have their broker or bank provide the required

verification of ownership as of the date they plan to submit the proposal

using the following format

UAS of date the proposal is submitted name of shareholder

held and has held continuously for at least one year number

of securities shares of company name class of sedrIt1es

As discussed above shareholder may also need to provide separate

written statement from the DTC participant through which the shareholders

securities are held If the shareholders broker or bank Is not DTC

participant

The submission of revised proposals

On occasion shareholder will revise proposal after submitting It to

company This section addresses questions we have received regarding

revisions to proposal or supporting statement

shareholder submits timely.proposaL The shareholder then

submits revised proposal before the companys deadline for

receiving proposals Must the company accept the revisions

Yes In this situation we beflevethe revised proposal serves as

replacement of the Initial proposal By submitting revised proposal1 the

shareholder has effectively withdrawn the Initial proposal Therefore the

shareholder Is not In violation of the one-proposal limitation In Rule 14a-8

If the company Intends to submit no-action request It must do SO

with respedto the revised proposal

We recognize that In Question and Answer E.2 of SLB No 14 we indicated

that If shareholder makes revisions to proposal before the company

submits Its no-action request the company can choose whether to accept

the revisions However this guidance has led some companies to believe

that In cases where shareholders attempt to make changes to an initial

proposal the company is free to Ignore such revisions even If the revised

proposal Is submitted before the companys deadline for receMng

shareholder proposals We are revising our guidance on this Issue to make

dear that company may not ignore revised proposal in this slWatIon

shareholder submits timely proposal After the deadline for

receiving proposals the shareholder submits revised proposal

Must the company accept the revisions

No if shareholder submits revisions to proposal after the deadline for

receiving proposals under Rule 14a-8e the company Is not requIred to

accept the revisions However If the company does not accept the

revisions it must treat the revised proposal as second proposal and

http//www.sec.govfmterps/legai/Cfslbl4thtm
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submit notice stating Its Intention to exclude the revised proposal as

required by Rule 14a-8J The companys notice may cite Rule 14a-8e as

the reason for excluding the revised proposal If the company does not

accept the revisions and intends to exclude the Initial proposal It would

also need to submit Its reasons for excluding the initial proposal

If shareholder submits revised proposal as of which date

must the shareholder prove his or her share ownership

shareholder must prove ownership as of the date the original proposal Is

submitted When the Commission has discussed revisions to proposalsliit

has not suggested that revision triggers requirement to provide proof of

ownership second time As outlined in Rule 14a-8b proving ownership

indudes providing written statement that the shareholder intends to

continue to hold the securities through the date of the shareholder meeting

Rule 14a-8t2 provides that If the shareholder foils In his or her

promise to hold the required number of securities through the date of the

meeting of shareholders then the company will be permftted.to exclude all

of same shareholders proposals from Its proxy materials for any

meeting held In the following two calendar years WIth these provisions In

mind we do not Interpret Rule 14a-8 as mqulrlng additional proof of

ownership when shareholder submits revised proposal$

Procedures for withdrawing no-action requests for proposals

submitted by multiple proponents

We have previously addressed the requirements for withdrawing Rule

14a-B no-actIon request In SIB Nos 14 and 14C SIB No 14 notes that

company should Include with withdrawal letter documentation

demonstrating that shareholder has withdrawn the proposal In cases

where proposal submitted by multiple shareholders is withdrawn SIB No

14C states that If each shareholder has designated lead Individual to act

on Its behalf and the company Is able to demonstrate that the IndivIdual Is

authorized to act on behalf of all of the proponents the company need only

provide letter from that lead individual indicating that the lead lndMdual

withdrawing the proposal on behalf of all of the proponents

Because there is no relief granted by the staff in cases where no-action

request Is withdrawn following the withdrawal of the related proposal we

recognize that the threshold for withdrawing no-action request need not

be overly burdensome Going forward we will process
withdrawal request

if the company provides letter from the lead filer that Includes

representation that the lead filer Is authorized to withdraw the proposal on

behalf of each proponent identified In the companys no-action reqUest

Use of email to transmit our Rule 14a-8 no-action responses to

companies and proponents

To date the DMsiofl has transmitted copies of our Rule 14a-8 no-action

responses lndudlng copies of the correspondence we have received in

connection with such requests by U.S mall to companies and proponents

We also post our response and the related correspondence to the

Commissions webslte shortly after issuance of our response

In order to accelerate delivery of staff responses to companies and

httjrJ/wwjec.gov/biteips/legal/cMb14fhlm
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proponents and to reduce our copying and postage costs going forward

we Intend to transmit our Rule I.4a-8 no-action responses by email to

companies and proponents We therefore encourage both companies and

proponents to Include email contact information in any correspondence to

each other and to us We will use U.S mail to transmit our no-action

response to any company or proponent for which we do not have email

contact Information

Given the availability of our responses and the related correspondence on

the Commissions website and the requirement under Rule 14a-8 for

companies and proponents to copy each other on correspondence

submitted to the Commission we believe It is unnecessary to transmit

copies of the related correspondence along with our no-action response

Therefore we Intend to transmit only our staff response and not the

correspondence we receive from the parties We wift continue to post to the

Commissions webslte copies of this correspondence at the same time that

we post our staff no-action response

See Rule 14a-Bb

For an explanation of the types of share ownership In the U.S see

Concept Release on U.S Proxy System Release No 34-62495 July 14

2010 FR 42982 Proxy Mechanics Concept Release at Section II.A

The term beneficial owner does not have uniform meaning under the

federal securities laws It has different meaning in this bulletin as

compared to beneficial owner and beneficial ownership In Sections 13

and 16 of the Exchange Act Our use of the term in this bulletin Is not

Intended to suggest that registered owners are not beneficial owners for

purposes of those Exchange Act provisions
See Proposed Amendments to

Rule 14a-8 under the Securities Exchange Act of 1934 RelatIng to Proposals

by Security Holders1 Release No 34-12598 July 1976 FR 29982

at n.2 The term beneficial owner when used in the context of the proxy

rules and In light of the purposes of those rules may be Interpreted to

have broader meaning than it would for certain other purposes under

the federal securities laws such as reporting pursuant to the Williams

Act

If shareholder has flied Schedule 13D Schedule 13G Form Form

or Form reflecting ownership of the required amount of shares the

shareholder may Instead prove ownership by submItting copy of such

filings and providing the additional Information that is described In Rule

14a-8b2IQ

DTC holds the deposited securities In ftingible bulk meaning that there

are no specifically Identifiable shares directly owned by the .DTC

participants Rather each DTC participant holds pro rata interest or

position In the aggregate number of shares of particular Issuer held at

DTC Correspondingly each customer of DTC participant
such as an

individual investor owns pro rata Interest In the shares in which the DTC

participant has pro rata interest See Proxy Mechanics Concept Release

at Section ILB.2.a

See Exchange Act Rule l7Ad-8

bttp//www.sc.govnerps/1ega1/CfSIb14f.lthfl
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See Net Capital Rule Release No 34-31511 CNov 24 1992 57 FR

56973 Net Capital Rule Release at Section ILC

See KBR Inc Chevedden Civil Action No H-11-0196 2011 U.S Dlst

LEXIS 36431 2011 WL 1463611 S.D Tex Apr 2011 Apache Cosp

Chevedden 696 Supp 2d 723 S.D Tax 2010 In both cases the court

conduded that securities intermediary was not record holder for

purposes of Rule 14a-8b because it did not appear on list of the

companys non-objecting beneficial owners or on any DTC seo.irlUes

position listing nor was the intermediary DTC participant

Techne Corp Sept 20 1988

ft In addition If the shareholders broker is an Introdudng broker the

shareholders account statements should include the clearing brokers

identity and telephone number See Net Capital Rule Release at Section

ILC.Ili The clearing broker wilL generally be DTC participant

For purposes of Rule 14a-8b the submission date of proposal will

generally precede the companys receipt date of the proposal absent the

use of electronic or other means of same-day delivery

11 This format is acceptable for purposes of Rule 14a-8b but It Is not

mandatory or exclusive

As such it is not appropriate for company to send notice of defect for

multiple proposals under Rule 14a-8c upon receiving revised proposaL

11 This position will apply to all proposals submitted after an Initial proposal

but before the companys deadline for receiving proposals regardless of

whether they are explicitly labeled as revisions to an Initial proposal

unless the shareholder affirmatively indicates an intent to submit second

.addftiona proposal for inclusion in the companys proxy materials In that

case the company must send the shareholder notice of defect pursuant

to Rule 14a-8O1 If it intends to exclude either proposal from Its proxy

materials in reliance on Rule 14a-8c In light of this guidance with

respect to proposals or revisions received before companys deadline for

submission we will no longer follow Layne ChJstensen Co Mar 21 2011

.and other prior staff no-action letters in which we took the view that

proposal would violate the Rule 14a-8c one-proposal limitation if such

proposal Is submitted to company after the company has either submitted

Rule 14a-8 no-action request to exclude an earlier proposal submitted by

the same proponent or notified the proponent that the earlier proposal was

excludable under the rule

li See e.g Adoption of Amendments Relating to Proposals by Security

Holders Release No 34-12999 Nov 22 1976 41 FR 52994

Because the relevant date for proving ownership under Rule 14a-8b is

the date the proposal Is submitted proponent who does not adequately

prove ownership In connection with proposal is not permitted to submit

another proposal for the same meeting on later date

li
Nothing In this staff position has any effect on the status of any

http.J/www.sec.gov/lflteips/lcgalIcfslbl4f.btm
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shareholder proposal that Is not withdrawn by the proponent or Its

authorized representative

http//www.secgOVftflterpS/egal/ds1114f.ht177

Home Previous page

Hodlfted 10/1812011

pJ/ww.sec.govRntePnegaY0fslbl4ftmn
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From FiSMA 0MB Memorandum M-O716

Sent Friday April20 2012 1142 AM
To Andreasen Scott

Subject Rule 14a8 Proposal I1RB tdt

Attachments CCE0000I .pdf

Mr Andreasen Attached is the stock ownership letter Please let me know today whether there is

any question

Sincerely

John Chevedden

cc William Steiner



Amevftrade
___________

-- __
April20 2012

M-07-16

Dear William Steiner

Thank you for aflowing me to sosist you lcd Puisuant to your request this letter Is to codlim that you

have continuously held no less than 600 shares each o1

HR Block inc I4RB
PeUutaon Companies Inc PUCO

in thaTD Ammitfada Cleating Inc DTC 018hMMd demorNti02011

If you have any Ithiher questions please contact 800-689-3900 to speak with TD Amade Cilant

Se%vlces rep ntatlve1 or e-mail us at dleneiI s@tdamesthade.com We vailubte 24 hours

day seven daya week

Dan Siffdng

Research Spedalist

TDAmedade

7hlshtomtetan Is wnbhad as pot cfagerwrah Oishn aentco and 7DM crete shall noLbe riabo IcaurdaueS 945155

ci5ofanr rnaccwocy15 the Wcunatlnh Decaus this InhcrmaUcnInaydltferfrcnyourTOAmeUMdomOflU5%Otomefl.YCU

slwcId mlycnkcu Ua T0 d.mtifl1hIjlsSa1emente the orecwdcyaurmdoaCCQ

TDAmastImdbdoesoOLpo15vasheent legal orlDC ad4ce Please ccasushneettc5al oariegedlngta
ccscrbassadlans

iDArnoitbaits Iso me be AJ5IPCR PA ID Amettrade Is Izadesiet$flhlyovmed lytDAmai5sade IS Ceepany too

and The To Dwntnb Bw 02011 ID Ameiilfade Company mo All dglea issev5 Usedistth pomdaalon

Page of

Post-Ir Fax Note 7871

fr44 _____________

L-O-.Ijaes

WIlilam Steiner

FISMA 0MB Memorandum MO7-1

Co


