
Alan Dye
Act

Hogan Lovells US LLP 5ection_
alan.dyehoganlovells.com Ruse

Pubhc

Re Waigreen Co

Dear Mr Dye

This is in regard to your letter dated September 2012 concerning the

shareholder proposal submitted by James MeRitchie for inclusion in Walgreens proxy

materials for its upcoming annual meeting of security holders Your letter indicates that

the proponent has withdrawn the proposal and that Walgreen therefore withdraws its

August 30 2012 request
for no-action letter from the Division Because the matter is

now moot we will have rio further comment

Copies of all of the correspondence related to this matter will be made available

on our website at ipLyw For

your reference brief discussion of the Divisions informal procedures regarding

shareholder proposals is also available at the same website address

Sincerely

Ted Yu

Senior Special Counsel

cc John Chevedden

FISMA 0MB Memorandum 07 16

DIVISION OF
CORPORATION FINANCE

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON D.C 20549-4561
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Hogan Loveil US LLP

Co1umbi Square

555 ThiiteenTh Stxet NW
Washmgton DC 20004

112026375600
202 637 5910

wwwhogan1ovg11som

September 2012

BY ELECTRONIC MAIL

US Securities and Exchange Commission

Division of Coxporation Finance

Office of Chief Counsel

100 Street NE
Washington DC 20549

Re Waigreen Co Commission File No OO1Otl6O4 Shareholder Proposal

Submitted by James MeRitchie

Ladies and Gentlemen

We previously submitted to the staff letter dated August 30 2012 requesting the

staffs concurrence that the shareholder proposal referenced above relating to an executive

equity retention policy may be excluded from the Companys proxy materials for its January

2013 annual meeting of shareholders

On September 2012 John Chevedden the proponents representative informed the

Company and the staff of the proponents withdrawal of the proposal Attached as Exhibi is

copy of the correspondence from the proponents representative confirming that the proposal

has been withdrawn Accordingly the Company also hereby withdraws its request for no-

action letter from the staff relating to the proposal

copy of this letter also is being provided simultaneously to the proponent and his

representative

If you have any questions or require additional information please do not hesitate to

contact me at 202 637-5737

Sincerely

cc John Chevedden

James McRitchie

Mark Dosier Waigreen CoP

Enclosure
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JOHN CHEVEDDEN

FISMA 0MB Memorandum M-07-16

September 42012

Oftice of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

IOOF Street NE
Washington DC 20549

Rule 14-S Proposal

Waigreen Co WAG
Executives To Retain Significant Stock

James McRltcblc

Ladies and Gentlernen

This responds to the August 30 2012 company request regarding this rule 14a-8 proposal

This proposal is now withdrawn The conipany did not ask the proponent whether he would

withdraw the proposal

James McRitchie

Thomas Sabatino lhomas.Sabatinowalgreens.com
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Hogan Lovells US LLP

Cob bia square

555 Thirteenth Street NW
Washlngtcn DC 20004

202 637 5600

202 637 5910

www.hoganlovdls.com

Rule 14a-8b
Rule 14a-811
Rule 14a-8iX3

August 30 2012

BYELECTRONIC MAIL

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

shareholderprovosals.sec.gov

Re Waigreen Co Commission File No 001-00604 Shareholder Proposal

Submitted by James McRitchie

Ladies and Gentlemen

On behalf of Waigreen Co Waigreens or the Company we are submitting this

letter pursuant to Rule 14a-8j under the Securities Exchange Act of 1934 to notify the

Securities and Exchange Commission the Commission of the Companys intention to

exclude from its proxy materials for its January 2013 annual meeting of shareholders the 2013

proxy materials shareholder proposal and statement in support thereof the Proposal

submitted by Mr James McRitchie the Proponent We also request conlirmation that the

staff of the Division of Corporation Finance will not recommend to the Commission that

enforcement action be taken if the Company omits the Proposal from its 2013 proxy materials

for the reasons discussed below

In his cover correspondence accompanying the Proposal the Proponent designates John

Chevedden as his proxy and representative for purposes of the Proposal and instructs the

Company to direct all communications regarding the Proposal to the Proponents representative

copy of the Proposal and related correspondence with the Proponent is attached hereto

as Exhibit

In accordance with Staff Legal Bulletin No 14D Nov 2008 SLB No l4D this

letter and its exhibits are being delivered by e-mail to shareho1derproposa1ssec.gov Pursuant

to Rule 14a-8j copy of this letter and its exhibits also is being sent to Mr Chevedden Rule

\\DC 70094/000300 .34$2$72
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14a-8k and SLB No 14D provide that shareholder proponent is required to send to the

company copy of any correspondence which the proponent elects to submit to the Commission

or the stafi Accordingly we hereby inform the Proponent that if the Proponent elects to submit

additional correspondence to the Commission or the staff relating to the Proposal the Proponent

should concurrently furnish copy of that correspondence to the undersigned

The Company currently intends to file its definitive 2013 proxy materials with the

Commission on or about November 192012

THE PROPOSAL

The Proposal requests that Walgreens shareholders approve the following resolution

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

senior executive officers retain significant percentage of stock acquired through equity pay

programs until reaching normal retirement age and toreport 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 transactions 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

BASIS FOR EXCLUSION

We believe that the Proposal may be excluded from the Companys 2013 proxy materials

under Rules l4a-8b and 14a-8fl because the Proponent failed to demonstrate eligibility to

submit proposal We also believe that the Proposal may be excluded under Rule 14a-8i3

because it is impermissibly vague and indefinite and therefore violates Rule 14a-9

Rules 14a-8b and 14a-8f1 The Proponent Failed to

Demonstrate Eligibility to Submit Proposal

Rule 14a-8fl provides that shareholder proposal may be excluded from companys

proxy materials if the proponent fails to meet the eligibility and procedural requirements of Rule

l4a-8a through after the company provides timely notice of the deficiency and the

shareholder fails to correct the deficiency 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

Under Rule 14a-8b and as explained in Staff Legal Bulletin No 14 Jul 13 2001

SLB No 14 when proponent is not the registered holder the proponent is responsible for

proving his or her eligibility to submit proposal to the company which the proponent may do

in either of two ways set forth in Rule 14a-8b2 First the proponent may submit written
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statement from the record holder verifying that the proponent has owned the required number or

value of company securities for the required time period Alternatively if the proponent has

filed Schedule 13D or Schedule 13G or Form Form or Form reflecting ownership of

the required number or value of securities for the required time period the proponent may submit

copy of the filed schedule or report along with written statement that he or she owned the

required number or value of securities continuously for the required time period In either case

the proponent must also provide to the company written statement that proponent

intend to continue to hold the securities through the date of the meeting of shareholders If

the proponent fails to provide proof of ownership in accordance with Rule 14a-8b the

company may omit the proposal

The Company received the Proposal on July 20 2012 The Proponents submission did

not include any documentary evidence of his ownership of Company shares In the Proponents

cover letter accompanying the Proposal the Proponent instructed that all future communications

regarding the Proposal be directed to the Proponents representative John Chevedden via

mail

The Company reviewed its stock records and confirmed that the Proponent is not record

owner of Company shares Accordingly within the required 14-day period under Rule 14a-

8f1 the Company notified the Proponent and the Proponents representative the Deficiency

Notice of the eligibility requirements of Rule 14a-8b The Company transmitted the

Deficiency Notice to the Proponents representative on July 27 2012 by e-mail to the address

provided by the Proponent and also via Federal Express for delivery to the Proponent on July

30 2012 In addition to e-mail delivery on July 27 2012 the Company also delivered

redundant copy of the Deficiency Notice to the Proponents representative via messenger on

August 2012

The Deficiency Notice provided detailed information regarding Rule 14a-8s record

holder requirements as clarified by Staff Legal Bulletin No 14F Oct 18 2011 SLB No
14F and attached copy of Rule 14a-8 and SLB No 14F Specifically the Deficiency Notice

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

owner of shares of the Companys stock and that sufficient proof of ownership had not

been received by the Company

described the type of statements and documentation necessary to demonstrate beneficial

ownership under Rule 14a-8b and

explained that any response had to be received by the Company no later than 14 calendar

days from the date the Proponents representative received the Deficiency Notice

copy of the Deficiency Notice is attached hereto as part of Exhibit

As of the date of this letter more than 14 calendar days have elapsed since delivery of the

Deficiency Notice to the Proponents representative and the Proponent The Company has

\\DC-7OOS84.OO3OO34$2I72
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received no further information from the Proponent or his representative Accordingly the

Proponent has not provided the Company with any written support to demonstrate that at the

time of his delivery of the Submission to the Company he bad continuously held for at least one

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

the Companys 2013 annual meeting of shareholders

It is clear from both Rule 14a-8f and numerous staff no-action letters that shareholder

proposal is excludable where the proponent fails to provide satisfactory evidence of eligibility

within 14 days of receiving deficiency notice that complies with the requirements of the rule

The proposal is excludable whether the proponent provides evidence of eligibility after the 14-

day deadline see e.g The Cheesecake Factory Inc Mar 27 2012 Pitney Bowes Inc Jan

13 2012 Yahoo Inc Mar 24 2011 Cisco Systems Inc Jul 11 2011 LD Systems Inc

Mar 30 2011 Amazoncorn Inc Mar 29 2011 Alcoa Inc Feb 18 2009 or as here fails

to deliver any evidence of eligibility at all see e.g Amazon.com Inc Mar 29 2011

Rule 14a-8i3 The Proposal is Materially False and Mlsleadin

in Violation of Rule 14a-9

Rule 14a-8i3 permits exclusion of shareholder proposal and supporting statement if

either is contrary to the Commissions proxy rules One of the Commissions proxy rules Rule

14a-9 prohibits the making of false or misleading statements in proxy materials The staff has

indicated that proposal is misleading and therefore exciudible under Rule 14a-8i3 if the

resolution contained in the proposal is so inherently vague or indefinite that neither the

stockholders voting on the proposal nor the company in implementing the proposal if adopted

would be able to determine with any reasonable certainty exactly what actions or measures the

proposal requires See StaffLegal Bulletin No 14B Sep 15 2004

The Proposal Fails to Define Certain Key Terms

The staff has consistently deemed proposals relating to executive compensation to be

excludable under Rule 14a-8i3 where certain core aspects of the proposal are ambiguous

resulting in the proposal being so vague or indefinite as to render it inherently misleading The

staff has for example allowed exclusion of proposal that fails to define key terms or otherwise

make clear how the proposal would be implemented See The Boeing Company Mar 2011

permitting exclusion of proposal requesting in part that senior executives relinquish

executive pay rights where the staff found that the proposal did not sufficiently define the

meaning of that phrase rendering the proposal vague and indefinite General Electric Co Jan

21 2011 permitting exclusion of proposal requesting the compensation committee to make

certain changes to executive compensation including changing perfonnance measurement

periods and criteria for incentive-based compensation Verizon Communications Inc Feb 21

2008 permitting exclusion of proposal requesting that the board of directors adopt new

executive compensation policy where the staff found that the proposal failed to define critical

terms and General Electric Co Jan 23 2003 permitting exclusion of proposal seeking an

DC-7OO5$4/OOO3OO-34Z2172vS



U.S Securities and Exchange Commission

Division of Corporation Finance

Office of the Chief Counsel

August 30 2012

Page

individual cap on salaries and benefits of one million dollars for failing to define the critical term

benefits or otherwise provide guidance on how benefits should be measured

The staff has also regularly allowed exclusion under Rule 14a-8i3 where the meaning

and application of key terms or standards used or referred to in the proposal may be subject to

differing interpretations See e.g Allstate Corp Jan 18 2011 allowing exclusion of

proposal where the term executive pay rights was not sufficiently explained Energy East

Corporation Feb 12 2007 allowing exclusion of proposal relating to executive

compensation where key terms such as benefits and peer group were not defined Wendys

International Inc Feb 24 2006 allowing exclusion of proposal where the term accelerating

development was unclear Peoples Energy Corporation Nov 23 2004 pennitting exclusion

of proposal where the term reckless neglect was unclear Exxon Corporation Jan 29 1992

pennitting exclusion of proposal regarding board member criteria because certain terms were

subject to differing interpretations and Fuqua industries Inc Mar 12 1991 permitting

exclusion where the meaning and application of terms and conditions .. in the proposal would

have to be made without guidance from the proposal and would be subject to differing

interpretations In issuing its no-action letter in Fuqua Industries the staff stated that the

proposal may be misle.ading because any action ultimately taken by the upon

implementation could be significantly different from the actions envisioned by shareholders

voting .on the proposal

Similar to these examples the Proposal is vague and indefinite due to its failure to define

certain key terms The Proposal asks the executive pay committee to adopt policy requiring that

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

until reaching normal retirement age with recommendation of share retention percentage of

at least 33% of net after-tax stock As discussed below the Proposal fails to define 33%of net

after-tax stock or equity pay programs which are terms that are necessary in order to

understand the Proposal and to determine how it would be implemented

33%of net after-tax stock Neither the Proposal nor its supporting statement explains

what 3% of net after-tax stock means or how it should be calculated If for example two

different senior executives are each entitled to receive 1000 shares upon the vesting of

restricted stock unit award and one executive pays the required taxes in cash while the other

elects to pay the taxes through share withholding it is unclear whether different number of

shares would be subject to the policy for each executive Assuming 30% tax rate the executive

that had shares withheld to satisfy taxes would receive 700 shares of which 231 shares would be

subject to the Proposals share retention policy i.e 33% of 700 shares On the other hand the

executive who paid the applicable taxes in cash would continue to hold 1000 after-tax shares

For this executive it is unclear whether 330 shares i.e 33% of 1000 shares would be subject

to retention policy or instead only 231 shares would be subject to the policy

Covered Awarth In addition the Proposal fails to specify the timing of implementation

and thus what shareholdings would be covered by the policy For instance the policy may be

read to apply to those individuals who are senior executives at the time the policy is adopted and

only to the shares they acquire thereafter as senior executives However the policy also could be

VLC 700584/000300 3432872
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read to cover all of the shares acquired by senior executive through his or her career at the

Company and that continue to be held by that senior executive at the time the policy is adopted

These alternative interpretations would make significant difference in the scope of the policy

meaning that shareholders evaluating the Proposal would not be able to determine with any

reasonable certainty exactly what the Proposal seeks

Normal retirement age The Proposal would require senior executives to hold portion

of their equity awards not through retirement but until attaining normal retirement age
Neither the Proposal nor its.supporting statement explains what normal retirement age means

or how it would be determined This term which is essential in order for shareholders to

understand the Proposal and for the Company to determine how to implement the plan set forth

in the Proposal ifapproved is subject to numerous reasonable interpretations For example

the Social Security Administration calculates normal retirement age based upon

year of birth in range between age 65 and 67

Internal Revenue Code 411 and IRS rules thereunder define normal retirement

age for minimum vesting purposes under qualified governmental pension plans

as 62 or older but not lower than 55 generally

normal retirement age often is determined based upon the attainment of

certain number of years of service specified age or combination of both and

Normal retirement age often is established by the terms of particular plan and in

the case of the Proposal could be determined for purposes of stock retention

policy without regard for the definition of normal retirement age for purposes of

IRS rules and Social Security Administration requirements normal retirement age

under the Companys Select Senior Executive Retiree Medical Expense Plan is

age 72

The term normal retirement age could be reasonably interpreted to mean any one of the

alternatives listed above Similar shareholder proposals have recognized the ambiguity of the

term and have therefore defined it See e.g Limited Brands Inc Mar 26 2012 Staples Inc

Mar 2012 Abbott Laboratories Feb 2012

Equity pay programs The Proposal requests the adoption of retention policy

applicable to stock acquired through equity pay programs Neither the Propoa1 nor its

supporting statement makes clear whether the policy should apply to all equity plans or only

those equity plans that are designed for or muted to executives The Company maintains several

equity plans some of which are limited to senior executives and others of which are available to

all employees As result the Company would not know in implementing the requested policy

if adopted whether decision by the Company to exclude from the policy shares acquired

under plan applicable to all employees would be consistent with the action envisioned by

shareholders voting on the Proposal See Prudential Financial Inc Feb 16 2007 proposal

DC-7OO4OOO3OO-34I2afl.5



U.S Securities and Exchange Commission

Division of Corporation Finance

Office of the Chief Counsel

August 30 2012

Page

may be excluded as vague and indefinite where among other things no guidance was provided

as to the definition of senior management incentive program

Portions ofthe Supporting Statement are Irrelevant to Executive Stock Retention

The staff also has permitted exclusion under Rule 14a-8iX3 of proposals or supporting

statements where the supporting statement is irrelevant to the action sought by the proposal In

Energy East Corporation Feb 12 2007 for example the staff permitted exclusion of

proposal where the focus of the proposal was executive compensation while the supporting

statement addressed issues including director independence and plurality voting standards See

also Bob Evans Farms Inc Jun 26 2006 permitting exclusion of supporting statement where

it fail to discuss the merits of the proposal and did not aid stockholders in deciding how to

cast their votes Burlington Northern Santa Fe Corp Jan 31 2001 permitting exclusion of

supporting statement involving racial and environmental policies as irrelevant to proposal

seeking stockholder approval of poison pills and Boise Cascade Corp Jan 23 2001

permitting exclusion of supporting statements regarding the director election process

environmental and social issues and other topics unrelated to proposal calling for the separation

of the CEO and chairman

Like the examples referenced above the supporting statement contains references to

matters that are entirely unrelated to the subject matter of the Proposal The penultimate

paragraph of the supporting statement reads 2011 management proposal for simple majority

voting won an outstanding 96% of the yes and no votes To the embarrassment of our

management this management proposal failed This overwhelming showing of support equaled

78% in favor when all the shares that did not vote were factored in An 80% vote was required

for passage The shares that do not even vote should not be able to dictate how our company is

managed As discussed above the thrust of the Proposal relates to senior executive equity

retention This type of statement is misleading as it is so unrelated to the focus of the Proposal

that it is likely to confuse shareholders as to what they are being asked to approve and the

Proposal should therefore be excludable under Rule 14a-8i3

Revision Is Permitted Only In Limited Circumstances

While the staff sometimes permits shareholders to make minor revisions to proposals for

the purpose of eliminating false and misleading statements revision is appropriate only for

proposals that comply generally with the substantive requirements of Rule 14a-8 but contain

some minor defects that could be corrected easily SLB No 14B As the staff noted in SLB

No 14B intent to limit this practice to minor defects was evidenced by our statement in

SLB No 14 that we may find it appropriate for companies to exclude the entire proposal

supporting statement or both as materially false and misleading if proposal or supporting

statement or both would require detailed and extensive editing to bring it into compliance with

the proxy rules See also Staff Legal Bulletin No 14 Jul 13 2001 As evidenced by the

number of vague and indefinite terms and phrases appearing in the Proposal and its supporting
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statement as well as the inclusion in the supporting statement of irrelevant information the

Proposal would require such extensive editing to bring it into compliance with the Commissions

proxy rules that the entire Proposal warrants exclusion under Rule 14a-8i3

CONCLUSION

For the reasons state above it is our view that the Company may exclude the Proposal

from its 2013 proxy materials pursuant to Rules 14a-8b 14a-8f1 and 14a-8iX3 We

request the staffs concurrence in our view or alternatively confirmation that the staff will not

recommend any enforcement action to the Commission if the Company so excludes the Proposal

If you have any questions or need additional information please feel free to contact me at

202 637-5737 When written response to this letter is available would appreciate your

sending it to me by e-mail at Alan.Dyehoganlovel1s.com and by fax at 202 637-5910

Sincerely

AlanL Dye

Enclosures

cc John Chevedden

James McRitchie

Mark Dosier Waigreen Co

.DC-7OO$4/OOO3OO-34l2312V5
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James McRitcbie

FISMA 0MB Memorandum M-07-16

Mt James Skinner

lairman of the Board

Waigreen Co WAG
200 Wilinot Rd

DeerfleldlL60P15

PH 847 914-2500

FX 847-914-2804
..

Dear Mr Skinner1

purchased stock in our company because believed our company bad greater potential My
attached Rule 14a-8 propoSal is submitted in support of the long-term performance of our

company .osal for ual alho1der mein will meet Rule l48
rquircmcnls including the continuous ownership of the required stock value until aftCr the date

ofrØapcctive alho1der eUng My bmiUed fo with the o1di-sup1isd
emphasis is intended to be used for definitive proxy publication This is my proxy for John

Chóvedden Łind/or his deŁignee to forard this Ru 14a-8 propoSal to the company aad to act on

my behalf regarding this Rule 14a-S proposal and/or modification of it for the forthcoming

shareholder meeting beforc during and after the forthcoming sharehOlder meeting P1e direct

ailfuture communicatiOns reauling my rule 14a-8 zovosal to John Cbevdd
at

FISMA 0MB Memorandum M-07-16

to facilitate prompt and verifith1ccornmiwiications Please identify this proposal as my proposal

exclusively

This 1CUCT does not cover 14a-8

thvcrtovOte 00 00

Your consideraton ad the consideration of the Board of Directors is appreciated in support of

the long-term perftrniance of our company Please ac dgerecci$ of my proposal

promptly by email tO FISMA 0MB Memorandum 07 16

sincerely

July 19 2012

Publisher of the Corporate Governance site at CorpGov.net 1995

cc Thomas Sabatino Jr Thomas.Sabatino@Walgreens.coni

PX 847-914-3652

Joseph Greenberg Ioseph.Greenbergwalgreens corn



WAGRulel4a-8ProposalJulyl92012
Executives To Retain Significant Stock

RESOLVED Sliareholdersurge 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 ago and to report to aharehIders regarding this policy before

out next annual tha meeting

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

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

permissibility of transactions suh 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 through executive pay

plans would focus our executives on our companys long-term success Conference Bard

Task Force repoft onexeculive pay stated that hold- o-iuiuiement requirements give executives

an ever-growhig.incentiveto focus on 1ong-tin stockpricc performance

This proposal should also be evaluated in the context of our Conxpanys.overall corporate

govcrnenceasieportedin2012

OMIR1ig aaindepaudent research firm said the rating for Waigreesi was downgraded due to

increased concerns regardiuig executive pay Annual incentive pay for onr.NamedExecutivc

Ofcers can be increased by 20% based on the discretionary criteria of individual perfonnancc

CEO Gregory Wassons 2111 total suimnary compensation was increased 51% and exceeded

nililion Phis our CEO Was potentially entitled to $26 million if there is change in controL

William Foote wasnegatively flagged by OMI Ratings due to his ffilition with the bankrupt

USO orporalion This was compounded by Mr Foote chairing our key Nomination Committee

and holding seat onour Ftecutive Pay Committee

Alejandro Silva James SkinnerMark Frissora Nancy Schliohling aixi Wilhlirni Foote each

received significant higher negative votes than our other directors However This negative

assessrnentdid not prevent them from occupying of thel4 seats on most important
board

mittsHalf of the directors on our xecudve pay committee were CEOs at other companies

and this ctor tends to inflate executive pay

on flement proposal for simple majority voting won an ctstanding 96% of the yes
and

no votes To thecmb icnt of our management this management proposal ffl flj
oveswhehning showing of support equaled 78% in favor when all the shares that did not vote

were factored in An 80% VOte was required for passage The shares that do not even vote should

not be able to dictate how our company is zmged

Please our.board to xcspon1 pos velyto this proposalfor Improved governance

Executives To Retain Significant



Notes

James MRitchie FISMA 0MB Memorandum M-07-1 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 cothrm with Staff Legal Bulletin No 14B CF Sctouibe 15

2004 includIng pliasis added

coin9ly gclng baliave that-a would not be apopflato for.

companies to exclude supporting statement language andlor on entire proposal In

flC8 on rule 14lX3 in the ng cistances
the company objects to factual assertions because they are not sipported

the company objects to factual assertions th hi1e not materially false or

misleading may be disputedor countered

the compafly objeds to factual assertions because these assertions may be

interpreted by shareholders hi rnanner.that IS unfavorable to the company its

or officers andlçr

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

shareholderproponent or refeienced scurce but the tatem5nts are nOt

identified specifically as such

We believe that It Is appropif ate under nil 14.-S for companies to addss
these objections In their steternents of opposition ..

Secalso Sun Microsystems Inc July 212005
Stock will be held until alter the enual meeting and the proposal will be presesited at the annual

meeting Pleasoacknowledgcthisproposal promptly by nnd1 FISMA 0MB Memorandum 0716



Theres war
Thomas.L Sabatino Jr

Exectitlve flcs PresIdent

General Counsel Corporate Secretary

July 272012

fla FeralEqweas OvemLksDe1jvey and

wIL FISMA 0MB Memorandum M-07-16

Mr James McRitchie

FISMA 0MB Memorandum M-07-16

Mn Mr John Chcvedden

FISMA 0MB Memorandum M-07-1

Re Notice of Defect under Rule 14a-S

ShI4PDoeal Wlgrççq

Dear Mr McRitchie

This letter acbow1cdges receipt on July20 2012 of your letter dated July 19 2012 which seeks

to submit shareholder proposal for the 2013 annual meeting of shareholders of Waigreen Co

Based on our review of the Information you provided ow records and regulatory materials we

have been unable to conclude that your proposal meets the ininimimi ownership requirements of

Rule 14a-8 for inclusion in Waigreens proxy materials and unless you can demonstrate that you

meet the requirements within 14 days of receiving this notice we will be entftled to exclude your

proposal from the companys proxy materials for the upcoming Waigreen Co annual meeting

We anticipate that the annual meeting will be held on January 2013 and that we will mail our

proxy materials on or around november 192012

To be eligible to have your shareholder proposal included in the companys proxy statemeirt

your proposal must comply with the requirements of Rule 14a4 of Regulation 14A under the

Securities Exchange Act of 1934 Including the requirement timi you demonstrate that you satisfy

the stock ownership requirements of Rule 14a-8b Rule 14a-8b states that in order to be

eligible to submit proposal for the upcoming Waigreens Annmil Meeting you must have

continuously held at least $2000 in market value or 1% of Waigreen Co common stock the

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

due year by the date you submit the proposal Rule 14a-8b also states that you must continue to

hold those securities through the date of the meeting and must so indicate tou

Walgraen Co Corporate Offlces 108 WIlmot Road MS 1858 Deerfleld IL 60015

315-3004 Fax 847-35-3652 thornassabaunowalgreens.com

www.wajgreens.com



The companys transfer agent has reviewed the list of record owners of the companys common

stock and you are not listed as registered owner of Waigreens common stock Please note that

Rle 14a-SbX2i provides that shareholder who is not registered owner of company stock

must provide proof of ownership by submitting written slatcorent 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 On

October 18 2011 the Division of Corporation Finance of the Securities and Exclgr

Commission Issued Staff Legal Bulletin No 14F SLB 14P which pruvides that for Rule 14e

8bX2XI purposes only DTC participants should be viewed as record holders of securities

Further it states that if sharelwlds heoker or bank is not on DTCs participant list then that

shareholder muSt provide two of of ownership stmcnt 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 coôllrming the broker or banlcs ownership

Therefore in order to submit your proposal for possible inclusion in the companys proxy

statement you must provide us with confirmation in accordance with Rule 14a-8bX2 and 81.3

14P that you have continuously held thr at least one year by the date you submitted your

proposal at least $2000 in market value of the companys securities entitled to be voted on the

proposal at the meeting Pursuant to Rule 14a-8f you must provide us with these confirmation

materials within 14 days after you receive this letter If we do not receive the materials within

that time we intend to exclude your proposal We have attached to this notice copies ofRule

14a-8 and SLB 14F for your convenience

Please note that if you provide timely and adequate proof of owncrship Walgreens reserves iho

right to raise any substantive objections to your proposal at later date If we do so we will

notify and Inform you of our reasons in accordancewith SEC rules and regulations

Thomas

Executive Vice Presldent General Counsel and

Corporate Secretary

Very truly yours

Jr

Enclosures
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security holders solicItation or communication and attesting that

..Jhe secwlty holder will not use the list information for any purpose other than to rity

hold with respect to the same meeting or action by consent or uthodzalion for the registrant Is

or Intends to solicit or to communicate with security holders with respect solicItation

comme by the registrant and

II The secu holderwill not disclose such Information to any persona than beneficial owner for

whom the req was made and an employee or agent to the extent to effectuate the

communication

The security holds not use the Information the registrant pursuant to paragraph

2X11 of this section for purpose other than to solicit holders with respect to the sane

meeting or action by or authorization for which registrant Is soliciting or intends to solicitor

to communicate with ers with respect to commenced by the registrant or

disclose such information to ii other than employee agent or beneliclal owner for whom

request was made to the extent to ate the communication or oiidtalicn The security

holder shall return the Information to paragraph aX2XII Of this section and shall not

retain any coplee thereof or of any derived from such information after the termination of the

sdlicltatio

The security holder shall mimbu the Is expenses incurred by the
registrant

hi performing

the acts requested pswsuant to raph eo is section

Note Ito 24Q.14a7 nably prompt of distrIbution to security holders may be

used instead of mai an alternative thod Is chosen the costs of that

method should be sidered where necessary an the costs of maulleg

Note to 240 4a-7 When providing the Information req by 240.147aXl Xii if the

registrant affrmatlve written or Implied consent livery of single copy of

proxy stoashazedaddiessinaccordancewIth240.I eXlItshallexclude
from the umber of record holders those to whom it does not have deliver separate proxy

sta nt

FR4B292 Oct 221992 as amended at 50 FR 63884 Dec 1994 81 FR May 151996
FR 65750 Nov Z2000 72 FR4167 Jan 292007 72 FR42238 Aug 1200

240.14a-8 Shareholder proposals

This section addresses when company must include shareholders proposal In Its proxy statement

and Identify the proposal In Its form ci proxy when the company holds an annual or special meeting of

shareholders In summary In order to have your shareholder proposal Included one companys proxy

card and Included along with any supporting statement In Its proxy statement you must be eligible
and

follow certain procedures Under few specific circumstances the company Is permitted to exclude your

proposal but only after submitting its reasons to the CommIssion structured this section in

question-end-ambler format so that It Is easier to understand The references to you are to

shareholder seeking to submit the proposal

QuestIon What lea proposal shareholder proposal Is your recommendation or requirement that

the company and/or Its board of dWectora take action which you intend to present at meeting of the

companys shareholders Your proposal should state as clearly as possIble the course of action that you

believe the company should follow If your proposal Is placed on the companys proxy card the company

must also provide in the form of proxy means for shareholders to specify by boxes choice between

approval or disapproval or abstention Unless otheiwise indicated the ward prnposal as used In this

section refers both to your proposal and to your corresponding statement In si.port of your proposal if

any

QuestIon Who Is eligible to submit proposal and how do demonstrate to the company that lam

elIgible In order to be eligible to submit proposal you 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 you submit the proposaL You must continue to hold those securities

ht4llefr.ccess.gov/cg-idxcfrrgnviewtexOdel3.O 1... 6t29/2012



Electronic Code of Federal Regulations Page 218 of 660

through the date of the meeting

If you are the registered holder of your securities which means that your name appears In the

companys records as shareholder the company can verily your eligibdity on its although you will

still have to provide the company with written statement that you intend to continue to hold the

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

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

shares you own In this case at the time you submit your proposal you must prove your eflglbfllty to the

company in one of two ways

The first way Is to submit to the company written statement from the wreccwd holder of your

securities usually broker or bank wrllymg th at the time you submitted your proposal you

continuously held the eecudtiee for at least one year You must also Include your own written statement

that you intend to continue to hold the seairflles through the date of the meeting of sharehoklers or

iiThe second way to prove ownership applies only If you have filed Schedule 13D 240.13d-101
Schedule 13G 24O.13d-1O2 Form 249.103 of this chapter Form 249.104 of the chapter

and/or Form 249.105 of this chapter or amendments to those documents or updated forms

reflecting your ownership of the shares as cii or before the date on which the one-year ellgbllty period

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

submitting to the company

copy of the schedule and/or form and any subsequent amenthients reporting Change in your

ownership level

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

as of the date of the statement and

Your written statement that you intend to continue ownership of the shares through the date of the

companys annual or special meeting

Question How marry proposals mayl submit Each shareholder may submit no more than one

proposal to company fix particular shareholders meeting

Question How long can ray proposal be The proposal duding any accompanying supporting

statement may not exceed 500 words

Question What Is the deadline for submitting proposal If you are submitting your proposal

for the companys annual meeting you can In most cases find the deadline In feet years proxy

statemert However If the company did not hold an annual meeting lest year or has changed the date

of Its meeting for this year more than 30 days from last years meeting you can usually find the deadline

hi one of the companys qualtecty reports on Form 10-0 249.308a of this chapter or In shareholder

reports of Investment companies under 270.30d1 cithis chapter of the Investment Company Act of

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

electronIc means that permit them to prove the date of delivery

The deadline as calculated hi the following manner If the proposal is submitted bra regularly

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

not lees than 120 calendar days before the date otthe companys proxy statement released to

shareholders in connection with the previous years annual meeting However It the company did not

hold an annual meeting the prevIous year or if the date of this years annual meeting has been changed

by more than 30 days fleer the date of the previous years meeting then the deadline isa reasonable

teas before the company begins to print and send Its picy materials

If you are submitting yourprcposal fore meeting ol shareholders other than regularly scheduled

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

materials

Question What If fall to follow one of the eligibility or procedural requirements explained in

answers to Questions through of this section The company may exclude your proposal but only

after It has notified you of the problem and you have failed adequately to correct It WIthin 14 CBiendar

days of receiving yourproposal the company must notily you In writing of any procedural or eligibility

deliciencies as well as of the time frame for your response Vow response must be postmarked Or

transmItted electronically no later than 14 days from the date you received the companys notification

hup//ecfr.gpoaccess.gov/cgiltltcoext-idxcfrrdiv5viewtextflOdei 73.O.1... 6/29t2012
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company need not provide you such notice of deliclency If the deficiency cannot be remedied such as

If you fall to submit proposal by the company property determined deadline If the company intends to

exclude the proposal it will later have to make submission under 240.14a-8 and provide you with

copy under QuestIon 10 bolc 240.148-8j

If you fall In your promise to hold the required numter of secsltles through the date of the meeting of

shareholders then the company wUl be permitted to exclude all of your proposals from Its proxy

materials for any meeting held In the following two calendar years

Question Who has the burden ci persuading the Commission or its staff that my proposal can be

excluded Except as otherwise noted the burden on the company to domonstrats that Itis entitled to

exclude proposal

liQuestion Must appear personally at the shareholders meeting to present the proposal Either

you or your representative who Is quaShed under stats law to present the proposal on your behalf must

attend the meeting to present the proposal Whether you attend the meeting yourself or send qualified

representative to the meeting In your place you should make sure that you or your representative

follow the proper state law procedures for attending the meeting andlor presenting your proposal

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

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

appear through electronic macSe rather than traveling to the meeting to appear in person

If you or your qualified representative fall to appear and present the proposal without good cause

the company will be pemilited to exclude all of your proposals from Its proxy materials for any meetings

held In the following two calendar years

Question 9111 have complied with the procedural requirements on what other bases may Company

rely to exclude my proposal teproper under stats law If the proposal is not proper subject for

action by shareholders under the of the Jurisdiction ofihe companys organatlon

Notate paragraph OXI Depending on the subject matter someproposals are not

considered proper under state law If they would be bindIng on the company If approved by

tharehotders In our experience most proposals that are cast as recommendations or

requests that the board of 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

Aolailon of law If the propoeai would If beplemented cause the company to violate any state

fademlorlorelgnlowbwhlchltlssubject

Note to paragraph i2We will not apply this basis for exclusion to permit exclusion of

proposal on grounds that it would violate foreign law II compliance with the foreign law would

result in violation of any state or federal law

Violation of proxy nsies If the proposal or supporting statement Is contrary to any of the

Commiesloha proxy rules including 24014a-9 which prohibits materially false or misleading

statements in proxy soliciting materials

Onal gvanoe special Merest If the proposal relates to the redress of personal daWn or

grievance against the company or any other person or if it Is deelgned to result in benefit to you or to

further personal interest which is not shared by the other sharehokiers at large

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

companys total assets atthe end of its most recent fiscal year and for less Itran percent of its net

earnings and gross sales for Its most recent fiscal year and is not otherwise significantly
related to the

companys business

Absence fpower/authoitiy If the company would lack the power or authority to Wnplement the

proposal

Management functions If the proposal deals with matter relating
to the Companys ordinary

6/2912012
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The proposal

iiAn explanation of why the company believes that it may exclude the proposal wlh should If

possible refer to the most recent applicable authority such as pnor Division letters issued Lmder the

rule and

Iii supporting opinion of counsel when such reasons are based on matters of state or foreign law

Ic QuestIon 11 May submit my own statement to the Commission responding to the companys

arguments

Yes you may submit response but it Is not required You should tlytO submit any respoflee to us with

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

Commission staff Will have thie to consider fully your submission before It issues its meponse You

should submit sbc paper copies of your response

QuestIon If the company includee my shareholder proposal it proxy materials what information

abo4d me must it Indude along with the proposal Itself

The companys proxy statement must include your name and address as well as the number of the

companys voting securities that you hold However Instead of providing that information the company

may Instead include statement that it will provide the Information to shareholders promptly upon

receiving an oral cirwiitten request

The company is not responsible for the contents of your proposal or supporting statement

Quesfon 13Mat can do lithe company Includes in its proxy statement reasons why it believes

shareholders should not vote in favor of my proposal and disagree with some of Its statements

The company may eled to Include In Its proxy statement reasons why ft believes ahemholdem

ehould vote against your proposaL The company is allowed to maKe arguments reflecting Ifs own point

of view Just as you may express your own point of view in your proposals supporting statement

However If YOU believe that the companys opposition to your proposal contains materially false or

misleading statements that may violate our anti-fraud rule 240.14a-9 YOU should promptly send to the

Commission staff aid the company letter explaining the masons for your vl8w along wIth copy ci the

companys statements opposing your proposaL To the extent possible your letter should Include specific

factual information demonstrating the Inaccuracy of the companys dalm Thie permitting you may

Wish to try to WOIIC out your differences with the company by yourself before contadiflg the Commission

We requIre the company to send you copy of Its statements opposing your proposal before It sends

Its proxy materials soltist you may bring to ocx attention any materially false or misleading statements

under the Ibilowing timeframes

If our no.aclion response requires that you mace revisions to your proposal or supporting statement

as condition to requiring the company to include It In its proxy materials then the company must

provide you with copy of Its opposition statements no later than calendar days after the company

receives copy of your revised prcpoeal or

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

than 30 calendar days before Its files definitive copies of its proxy statement and form of proxy under

240.14a-8

63 FR 2911g May28 1998 63 FR 6062250623 Sept 2Z 1998 as amended at 72 FR 4168 Jan 29

2007 72 FR 70456 Dec 112007 73 FR 977 Jan 2008 76 FR 6045 Feb 22011 75 FR 56782

Sept 16.2010

240.14a-9 False or misleading statements

612912012



Division of Corporation Finance

Securities and Exchange Commission

Staff Legal Bulletin No 14F CF

Action Publication of CF Staff Legal Bulletin

Dates October18 2011

Summary Thisstaff legal bulletin provides ihormationfor cornpanioand

shareholder regarding Rule 14a-8 under the Securities Exchange Act of

1934k

Supplementary Information The statements in this bulletin represent

the views of the DivIion of corporation Finahde the Diviion This

bulletin Is nOt ruJe regUltion or statemeflt of the Securities and

Exchange Commission the ommisSion Fthther the Ommissfon has

neither approved æôr disapproved coptent

Contacts For further information please contact the Dwisons Office of

Chief Counsel by calling 202 551-3500 or byubrnittHg web-based

request form at https //tts sec gov/cgl-btn/corpjlnjnterprebve

Th purpose of this bulletin

This bulletin is part of continuing effort by the Divsion to provide

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

Speafically this bulletin contains information regarding

Brokers anc banks that ctnstitute record hoideh under RuIC 14ab2 for purposes of verifyrng whether beneficial owner is

eligible to submit proposal under Rule 14a-8

Common enors shareholders can avoid when submittingroof Of

ownership to companies

The submission of reiised proposals

Procedures for withdrawing no-action requests reardingproposais

submitted by multiple proponents and

The Divisions new process for transniWn Ruie 14a-8 no-action

responses by email

You can find additional guidance regarding Rule 14a8 in the following

StffLgalBuiIethNo 14F Shareholdcr Proposals Page

Home Previous Page

Shareholder Proposals

http//wwwsecgov/inteis/1ega1/cfs1b14f.htm
7t27/2012
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bulletins that re availble on the Comi5sion webslte SLB No 14

No 14A SLB No 14B SLB No.i4C SLB No 14D and SIB No 14E

The types of brokers and banks that consUtute cord holders

under Rule 14a-8bX2Q for purposes of verifying whether

beneficial owner Is eligible to submit proposal under Rule 14a-8

Eligibility to submit proposal under Rule 14a-8

To be eligible to submit shareholder proposal shareholder must have

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

securlUes 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 rftten statement of Intent to do so.1

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

submit proposal depend on how the shareholder owns the securities

Tre are pes of scurity holders In theU.S registered owne and

berieflcjal owners.2 Registered owners have direct relationship with the

Issuer because their ownership of shareSis listed on the cords maitalned

by the Issuer or traner agent If harehoIder Is registered owner

th company can independently confirm that the shareholders holdings

satisfy Rule 14a8bs eligibility requirement

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

however are beneficial owners which means that they hold their secuntles

ih book-entry through securities inteediary such as broker or

bank Beneficial owners are sometimes referred to as street name
hol$rs Rui 14a8bl provIdes that beneficial owner can provide

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

submittIng written stement the record holder of securitis

Usually broker or bankverifying that at the timethe proposal was

submitted the shareholder held the required amount of secunties

continuously at least oe 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 DTC
registered dearing agency acting as securities depository Such brokers

... and ban are often refed to as partldpahts In DTC.4 The names of

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

the securities deposited Wfth DTC on the list of shareholdvrs maintained by

the company or more typically by its transfer agent Rather DTCs

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

owner of securities deposited with DTC by the DTC participants company

can request from DTC securities osition listing as of specified date
whIch Identifies the DTC participants haying position in the cämpanys

securities andthe numberof securities held by each DIC participant on that

date

Brokers and banks that constitute record holders under Rule

7/27/2012http//www
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14a-3bj2l for purposes of verifying whether beneficial

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

In The Ham Celestial Group Inc Oct 2008 we took the position that

an introducing broker could be considered record holder for purposes of

Rule 14a8b2i An introducing broker is broker that engages In sales

and other actiPltles Involving customer contact such as opening customer

accun and accepting customer oers but is notpermifted to maintain

custody of customer funds and securitiesft Instead an introducing broker

engages another broker known as ciearing broker to hold custody of

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

handle otherfunctions such as issuing confirmations of customer trades

and customer account statements Clearing brokers generally are DTC
..

participants introducing brokers generally are not As intducing brokers

.. generally are not DTC parncipants and therefore pically do not appear on

DTCs securities position listing Ha/n Celestial has required companies to

accept proof of ownership leers from brokers in cases where unlike the

... positions of registered owners and brokers and banks that are DIC

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

.- ... Its-transfer agents records or against DTCs securities posttion listing

.- In light of questions have received following recent court cases

relating to proof of ownership under Rule 14a-82 and In light ofthe

Commissions discussion of registered and beneficial owners in the Proxy

Mechanics Concept Release we have reconsidered our views asto what

pes of.brokers and banks should be considered .recor holders under

-..- Rule 14a-8b2l Because of the transparen of DTC partidpats

positions 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.M

result e.will tOnger follow HaIn Celestial

We believe that takiAg this approach as to who constitutes record

hoider for purposes of Rule 14a-8b2i will provide greater certain to

.5 beneficial cWners and companies We also note that this approach is

consistent with Exange Act Rl 12g-1 and 1988 ta no-action leer

acklreSstng that rule under which brokers and banks that are DTC

aCPan are congidered to be the record holders of seturities 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 appeaon the shareholder list as the sole registered

owner of ecurities deposited with DTC.by the DTC participants only DTC

orcede Co should be viewed as the rØcord holder of the seurities 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

--- leer from DTC or Cede Co and nothIng in thIs guidance should be

construed as changing that view

How can shareholder determine whether 1/s or her broker or bank is

DTC partIcipant
505

P7127/2012
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How will the staff process no-action requests that argue for exclusion 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 mnner that is consistent with theguldance contained in

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

opportunity to obtain the requisite proof of ownership after receMng the

notice of defect

Common erro sharehoIde can avoid when submitting proof of

ownØrshipto companies

In this section we describe two common errors shareholders make when

... submitting proof of ownership for purposes of Rule 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 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 you submit the

prooosal emphasis added We note that many proof of ownership
letters do not satisfy this requirement because they do not verify the

shareholders beneficial ownership for the entire one-year periodpreceding

.. .. .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

leaving 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

falling to.verify the shareholders beneficial ownership over the required full

httpI/iwwsec.gov1thterps/legaiIcfslb14f.htm 7/27t2012

I.

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.com/downloads/membershlp/dlrectorlesldtc/aiPha.Pdf

What if shareholders broker or bank is not on DTCs participant list

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

participant through whith the securities are held The shareholder

should be able to find out Who this DTC participant is by asking the

shareholders broker or bank

If the .DTC partidpant knows the shareholders broker or banks

holdings but does not know the sharehplders 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
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one-year period preceding the date of the proposals submission

Second many-letters fail 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 omits any

reference to continuous ownership for 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 foiiowing format

On occasion shareholder will revise proposal after submitting it to

company This section addresses quastions we have received regarding

revisions to proposal or supporting statement

Yes. In this situation we believe the revised proposal serves as

replacement of the initial proposal By submitting a-revised proposal the

shareholder has effetively withdrawn the initial proposal Therefore the

shareholder is not in violation ofthe one-proposal limitation in Rule 14a-8

c.Z If the companylnteds to submit no-adionreqestIt mudo

with respect to 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 caes whr shareholders aftempto make changes to an initial

.-

-- proposal the company is free to ignore such revIsions even if the revised.. proposal Is submitted beforethe companys deadline for ceiving
.- -- shareholder proposals We are revising our guidance on this issue to make

clear that company may not ignore revised proposal In-this situation

.2 shareholder submits timely proposal After the deadline

receiving proposals the shareholder Submits revised proposal
Must the company accept the

AS of date the proposal is submitted of shareh9lder

held and has held continuously- for at least-one year
of securities shares of name of securltles.-

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

p. The submissiOn of revised proposals

1. shareholder submits timely proposal The shareholder then

submits revised-proposal before the companys deadline for

receivln9 proposals Must the company accept the revisIons

http//www.sec.govfinterps/legallcfslbl4f.htm
712712012
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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 eat the revised proposal as second proposal and

.. submit notice stating its intention to exdude 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 exduding the Initial proposal

..
.. If shareholder submits revised proposal as of which date

must the shareholder prove his or her share ownership

shareholder must prove owner-ship as of the date the original proposal is

submId When the Commission has discussed revisions to proposals It

has not suggested that revision triggers requIrement to prode proof of

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

Indudes providing written statement that the shareholder Intends to

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

Rule 14a-8f2 provides that if the shareholder faiis in his or her

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

meeting of shareholders then the company will be permitted 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 requiring additional proof of

ownership when shareholder submits revised proposal

.E Procedures for withdrawing no-action requests for proposals

submitted by multiple pràponents

We have previously addressed the requirement for withdrawing Rule

14a-8 no-action request in SIB Nos 14 and 14C SLB No 14 notes that

company should include with withdrawal letter documentation

demonstrating-theta shareholder has wlthdr wn the proposal In cases

where proposal submit ed by multiple shareholders iswlthdrawn SIB No
14C states that if each shareholder has deslgnted lead individual to act

on Its behalf and the company lsable to demonstrate that the individual is

authorized toad on behalf of all of the proponents the company need only

provide letter from that lead individual indicating that the lead individual

is withdrawlngthe 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 wlthdwlng no-action request need not

be overly buensome Going foawe will process withdrawal request

if the company provides letter from the lead flier that lndudŁs

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

.behalf Of each proponent identified in thecmpanys no-action request

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

companies and proponents

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

responses induding copies of the correspondence we have received in

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

bttp//xw.sec.goV1interps/lega1/cf1b14f.htm 7/27/2012
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We also post our response and the related correspondence to the

Commissions website shortly after issuance of our response

In order to accelerate delivery of staff responses to companies and

proponents and to reduce our copying and posthge costs going foard
we Intend to transmit our Rule 14a-8 no-action responses by email to

companies and proponents We therefore encourage both companies and

.. proponents to indude email contact information in any correspondence to

each other and to us We will use U.s mail to nslt 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 cospondence
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 trarLsmlt only our staff response and not the

orrespondece we receive the parties We will continue to post to the

Commissions website copies of this correspondence at the same time that

we post our staff no-action response

1See Rule 14a-8b

For an explanation of the types of thare ownership in the U.S see

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

2010 FR 42982 Proxy Mechanics Concept Release at Section ILA

Th term beneficial owner does not have uniform meaning under the

federal securities laws It has different meaning in this bulletin as

comparedtobeneflcial owner and beneficial ownership in Sections 1.3

.. and 16 of the Exchange Act Ouruse of the term in this bulletin is not

ntended to suggest that registered owners are not beneficial owners for

purposes of those Exchange Act pvions Pposed Amendments to

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

...b Security HOlders Relee No. 34-1259a July 1976 FR 29982
at n.2 rThe.term benda oWner when used In the conte of the proxy

rues and in light of the purposes of those rules may be interpreted to

have broader meaning than it would certain other pUrpose under

the federal securities laws such as reporting pursuant to the Williams

.. Act.

shareholder has flied Schedule 13D Schedule 13G Form .3 Form

or Form refleng ownership the required amount ofshares the

thareholder may Instead prove ownership by submitting opy of such

filings and providing the additional information thàtis described in Rule

14a-8b2ii

DTC holds the deposited securities in fungibie bulk meaning that there

are no specifically identifiable shares directly owned by the DTC

participants Rather each DTC participant holdsa pro rata interest or

positIon in the aggregate number of shares of particularissuer held at

DTC .Coespondigly each customer of DTC participant such as an

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

httpI/www.sôc.gov/intcrps/legal/cfsIbl4f.htm
7t27t2012
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participant has pro rata interest See Proxy Mechanics Concep.t Release

at Section ILB.2.a

See Exchange Act Rule l7Ad-8

See Net Capital Rule Release No 34-31511 Nov 24 1992 FR

56973 Net Capital Rule Release at Section II.C

2See KBR Inc Chevedden Civil Action No H-11-0196 2011 U.S Dist

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

ChevŁdden 696 Supp 2d 723 S.D Tex 2010 In both cases the court

concluded 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 securities

position listing nor was the intermediary DTC participant

Techne Corp Sept 20 1988.

In addition If the shareholders -broker is an jntroducing broker the

shareholders account statements should include the clearing brokers

identity and telephone number See Net Capital Rule Release at Section

II.C.lii 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

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

mandatory or Łxdusive

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

mUltiple proposals under-Rule 14a-8c upon receiving revised proposal

This position will apply to all proposals submitted after an initial proposal

but before the cOmpanys deadline for receiving proposals regardtessof

whether.they explicitly labeled as vlslon to an initial proposal

uless the shareholder affiatively Indicates-an intent to submit second

.additional proposal for induslon in the companys proxy materials In that.

case the company must send the shareholder notice of defect pursuant

to Rule 14a-8f1 if it intends to exdude 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 yne Christensen Co Mar 21 2011

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

pOpO wouci 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 exdude an earlier proposal submitted by

the same proponent or notified the proppnent that the eaier proposal was

excludable under the rule

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

-- Holde Releae No 34-12999 Nov 22 1976 52994

7/2712012httpi/www.sec.gov 4f.htni



..coo1dopoa1s p9f

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

Nothing inthis staffposltiofl has ny effect on the status ofany

shareholder proposal that is not withdrawn by the proponent or its

authorized representative

http//www.sec.gov/interps/Iegaf/cfslbl4fMtrn

ModIfled 10/18/2011Home Pvlous Page
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From Dye Alan alan.dye@hoganlovells.com

Sent Thursday August 30 2012 333 PM

To shareholderproposals

Subject Rule 14a-8 Letters--Waigreen Co

Attachments ExtractPagel.pdf

The attached page was inadvertently omitted from the exhibit filed with the letters relating to the proposal submitted

by John Chevedden and the proposal submitted by James McRitchie

About Hogan Lovells

Hogan Lovells is an International legal practice that Includes Hogan Lovells US LLP and Hogan Lovells International LIP For more Information see

www.hoaanlovells.com

CONFIDEN11ALITY This email and any attachments are confidential except where the email states it can be disclosed it may also be privileged It

received In error please do not disclose the contents to anyone but notify the sender by return email and delete this email and any attachments from

your system



Greenbera Joseph
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Sent

To

Cc

Subject

Aftathrnents

Dosier Mark

Friday July 2012601 PM

FISMA 0MB Memorandum M-07-16

Sabatino Thomas

Waigreen Co.RuIe 14a-8 proposals John CheveddenlJarnesMcRitchie

Enclosures Rule 14a-8 and SLB 14F.pdf Letter to John Chevedden 7-27-2012.pdf Letter

to James McRitchie 7-27-2012.pdf

Please see the attached correspondence from Thomas SabatinoJr regarding the aboe-refØrencedshareholder

proposals submitted towaigreenco
...

ark Dosier

Senior.Secrities Attorney

Wagreen Co

....l04WilhiotRoad MS1425
Deerf1eld Illinois 60015

Voice 847-315-8031

Fax 847.315-4464

Cell 224-343-9810

S. mark dosierwalgreens.com

This email message including attachments may contain Information that ispropnetaly confidential privileged and/or exempt from

disclosure PieOse hold it in confidence toprotectprivilege.and confidentiality If you are not the intended recipient then please

the seriderand delete thls message MyvlØwing copyrg publishing disclosure distribution of this inform ation orthe taking

of any action In reliance on.the contents of this message by unintended recipients Lcprohlbited and may constitute violation of the

Electronic Communications Privacy Art Unintended transmission does.not create an attorney-client relationship or constitute

waiver of any legal privilege
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