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Bradley Arant BoultCuininingsLLP Section______________
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le Energen Corporation
Availability

Dear MrMlen

Thisis hràgardtyPur letter dated.Jan.pary 92013 concegtheshareholder

proposal submitte4 Iy Ututed Brotherhood of Carpenters Pension Fund for inclusion in

Bnergens proxy materials for tt upcoming annual meeting of securItyholders Your

letter indicates if iat the proponent has mthcfrawn the proposaJ and that Energen therefore

wit1draws .it January 22013 request fora.no-action letter from thó Division Because

the matter is now moot we will have no fiiEther comment

Copies of all of the cortespondencerehitedto this matter will be made available

on our webasteat blip f/www see gov/divisons/corpfnfcf.noactionfl4a4 sbtml For

your refrenc brietdiscussion ofthe Divisions infbrmal procedures regarding

shareholder proposab is also available at the same website address

$incerely

Erin Martin

Mtorncy-Advior

cc Edward Durkin

United Brotherhood of CaipenLers.Pcnsion Fund

edui1dnearpenterorg
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January 2013

Via li-mail sbareholderpmposalslsec.nov

U.S Securities and Exchange Commission

OffIce of Chief Counsel

Division of Corporation Finance

100 Street N.E

Washington DC 20549

Re Energen Corporation

Withdrawal of No-Action Request dated January 22013 and supplemented on January

2013 with respect to shareholder proposal of

United Brotherhood of Camenters Pension Fu

Ladies and Gentlemen

This letter is submitted on behalf of Energen Corporation Energen pursuant to Staff Legal

Bulletin No 14 July 13 2001 to noti1y the Staff of the Division of Corporation Finance the gff of the

Securities and Exchange Commission that Energen hereby withdraws its no-action request submitted to the

Staff on January 2013 as supplemented on January 2013 with respect to the shareholder proposal and

statement in support thereof the Proposal submitted by the United Brotherhood of Carpenters Pension

Fund the rpnf The Proponent has withdrawn the Proposal by letter to Energen dated January

2013 and received on January 2013 copy of which is attached hereto as Exhibit

Should the Staff have any questions or require further information please do not hesitate to call

either me at 205 521-8238 or David WoodrufZ Energens General Counsel and Secretary at 205 326-

2629 My fax number Is 205 488-6238 and my email address isjmolenbabc.corn

Very truly yours

JohK Moles

3KM/barn

cc Mr Edward Durkin via Fedlix and email

United Brotherhood of Carpenters

Corporate Affairs Department

101 Constitution Avenue N.W
Washington D.C 2000

edurkin@carpenters.org

David Woodruff Esq
General Counsel and Secretary

Energen Corporation

11243244Lt
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EXUIBIT

Letter of United Brotherhood of Carpenters Pension Fund dated January 2013



UNITED BROTHERHOOD OF CARPENTERS AND JOINERS OF AMERICA

Douglas fllanon

Qenri1 Presidtnt

VIA MALL AND FACSIMILE 205-326-2704

January 2013

David Woodruff

Corporate Secretary

Energen Corporation

605 Richard Arrington Jr Blvd North

Birmingham Alabama 35203-2707

Dear Mr Woodruff

On behalf of the Carpenters Pension Fund Fund hereby withdraw the Triennial

Say-on-Pay shareholder proposal Proposal submitted by the Fund to Energen

Corporation on November 27 2012 The Funds withdrawal of the Proposal is based on its

recognition that there is little Interest among Proposal recipients to allow new say-on-pay

frequency vote at this time

We have engaged In constructive and informative dialogue with majority of the

companies that received the Proposal and those discussions prompted our withdrawal of

the Proposal It is our hope that in the future Energen Corporation might find this

approach productive as well

Sincerely

Edward Durkin

cc Douglas McCarron Fund Chair

101 ConstitutIon Avenue N.W Washington D.C 20001 Phone 202 546-6206 Fax 202 543.5724
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January 2013

Via E-mail sbarehoidroloyI
U.S Securities and Exchange Commission

Office of Chief Counsel

Division of Corporation Finance

100 Street N.E

Washington DC 20549

Re Energen Corporation

Shareholder Proposal of United Brotherhood of Carpenters Pension Fund No-

Action Request filed January 2013

rjJjngeAct ofj 934 Rule 14u-8

Ladies and Gentlemen

On behalf of Energen Corporation an Alabama corporation the Cornpay cr

i3nergen am writing to provide you with copy of the attachments to the correspondence

which was attached as Exhibit to the above-referenced No-Action Request submitted by

Energcn on January 2013 the No njqu Lxhibit was copy of the Company

letter of deficiencies to the United Brotherhood of Carpenters Pension Fund the fjd with

respect to its shareholders proposal and attached to it were copies of copies of Rule 4a-8 and

Staff Legal Bulletins 14F and 14G The copies of the attachments to the Companys letter were

inadvertently omitted from Exhibit of the No-Action Request as filed Accordingly am

enclosing with this correspondence revised copy of Exhibit to the No-Action Request

containing the attachments apoloze for any inconvenience this mayhave caused in your

review

If we can be of any further assistance in this matter please do not hesitate to call me at

205 521-8238 my partner Laura Washburn at 205 521 8370 or David Woodruff Energens

General Counsel and Secretary at 205 326-2629 My fax numbe.r is 205 488-6238 and my

email address is jmolcnbabc.corn

Very truly yours

John Molen

JKM/ik

I/243O876

Fdr.I 1819 Iffih Avenue Notth ruinghm AL3S203-2119 .W552L88OO



U.S Securities and Exchange Commission

January 2013

Page

cc Mr Edward Durkin via FedEx and email

United Brotherhood of Caipenters

Corporate Affairs Department

101 Constitution Avenue NW
Washington D.C 20001

edurkincarpenters.org

David Woodniff Esq

General Counsel and Secretary

Energen Corporation

Laura Washburn Esq

t/243Ot16



IjjBIL

Deficiency Letter from Energen to the Fund

dated December 2012 and delivered by facsimile on December 2012 and Federal Express

on December 2012



David Woodruff

Gener Counsel and Secretacy

ENERGEN CORPORATION

605 Richard Arlington Jr Boutevani North

Birmingham Alabama 3520t3-2707

December 2012 Talephone 205 326.2629

fly FedEx and Facsimile 202-547-8979

Mr Ed Durkin

United Brotherhood of Carpenters

Corporate Affairs Department

101 Constitution Avenue NW
Washington D.C 20001

Dear Mr Durkin

We received the letter of Mr Douglas .1 MeCarron dated November 27 2012 the

Proposal Letter on behalf of the United Brotherhood of Carpenters Pension Fund the Fund
stating that The Fund intends to file proposal the Proposal .for consideration at the 2013

Annual Meeting of Shareholders of Energen Corporation the Company The Fuad does not

appear in the Companys records as registered shareholder Accordingly under Rule 4a-8b

under the Securities and Exchange Act of 1934 relating to shareholder proposals the Fund is

required to prove to the Company its eligibility to submit the Proposal In the Proposal Letter

Mr McCarron indicated that the Fund was the beneficial owner of 1138 shares of the

Companys common stock that have been held continuously for more than year prior to this

date of submission and that the record holder of such stock would provide appropriate

documentation of such beneficial ownership by separate letter To date the Company has not

received any such letter documenting the Funds satisfaction of the beneficial ownership

requirements that it have had beneficial ownership of at least $2000 in market value of the

voting securities of the Company which beneficial ownership has been continuous for one or

more years through the date on which the Fund submitted such Proposal as required by Rule

14a-8b

Under Rule 14a-8b the Fund must prove your eligibility to the Company by submitting

either

written statement from the recard holder of the securities usually broker

or bank verifying that at the time the Fund submitted the Proposal It

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 the Eund submitted the Proposal or

copy of filed Schedule 13D Schedule 130 Form Form Form or

amendments to those documents or updated foims reflecting the Funds

ownership of shares as of or before the date on which the one-year eligibility

period begins and the Funds written statement that it continuously held the

24l7O7J



Mr Ed Durkin

December 2012

Page_2 _______

required number of shares for the oneyear period as of the date of the

statement and

the Funds written statement that it intends to continue holding the shares through the

date of the Companys annual meeting which statement was provided by the Fund in

the Proposal Letter

In order for the Funds Proposal to be properly submitted it must provide us with the

proper written evidence that it met the share ownership and holding requIrements for Rule l4a

8b including providing us with the number of shares held by the Fund in order for us to be

able to verify compliance with the eligibility requirements

In order to comply with the Rule 4a8 to remedy these procedural defects the Fund

must transmit Its response to this notice of procedural defects within fourteen 14 calendar days

of receiving this notice For your information we have attached copy of Rule 4a-8 regarding

shareholder proposals as well as copies of Staff Legal Bulletins No 4F and No 140 issued by

the Staff of the Division of Corporation Finance of the Serities and Exchange Commission

which bulletins describe from whom confirmations of the Funds beneficial ownership must

be obtained nd ii the form of the required statement that must he provided by the person

providing such statement For your information the date on which the Funds Proposal was

submitted was November 27 2012 the Funds beneficial ownership must have been continuous

for one year prior to and through that date and suggested form of the required verification is

set forth on page of the copy of Staff Legal Bulletin No 4F enclosed with this Letter

The Company reserves its rights to seek to exclude the Funds Proposal on other grounds

should the Fund remedy the procedural defects in the submission of its ProposaL

Very truly yours

I247O57i



240.14a-a Shareholder proposals

This section addresses when company must include shareholders proposal its proxy

statement and Identity the proposal In its form at proxy when the company holds an annual or special

meeting of shareholders In summary in order to have your shareholder proposal included on

company proxy card and Included alng with any supporting statement in its proxy statement you must

be eligIble and follow certain procedures Under few epeciflc circumafonces the company is permitted

to exclude your proposal but only after submittIng its reasons to the Commission We structured thIs

section in question-and-answer format so that It Is easier to understand The references to yoif are to

shareholder seeking to submit the proposal

Question What is proposal shareholder proposal is your recommendation or requirement

that the company and/or its board of dIrectors take aption 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 ot proxy means for shareholders to specify by boxes choice between

approval or disapproval or abstention Unless otherwise indIcated the word proposal as used in this

section refers both to your proposal and to your corresponding statement in support of your proposal 11

any

Quest/on Whole eligible to submit proposal and how do demonstrate to the company that

am 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 yosm by the date you submit the proposal You must continue to hold those

securities through the date of the meeting

it you are the registered holder of your securities which means that your name appears in the

companys records as shareholder the company can verity your eligibility on its own 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 if like many shareholders you are

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

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

company in one of two ways

The first way Is to submit to the company written statement from the record holder at your

securities usually broker or bank verifying that at the time you submitted your proposal you

continuously held the securities for at least one year You must also include your own written statement

that you intend to continue to hold the securities through the date of the meeting of shareholders or

ii The second way to prove ownership appllos only if you have filed Schedule 130 2401 3d

101 Schedule 13S 240 13d 102 Form 249 103 of this chapter Form 249104 of this

chapter and/or Form 249105 of this chapter or amendments to those documents or updated

forms reflecting your ownership of the shares as of or before the date on which the one.year eligibility

period begins if you have fRed 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 amendments reporting change in

your ownership levei

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

year period 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 many proposals may submit Each shareholder may submit no more than one

proposal to company for particular shareholders meeting

Question How long can my proposal be The proposal Including any accompanying

supporting statement may not exceed 500 words

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

proposal for the companys annual meeting you can in most cases find the deadline in last years proxy

statement However it the company did not hold an ennual meeting last 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 in

one of the companys quarterly reports on Form 249 308a of this chapter or in shareholder

reports of investment companies under 270.30d-1 of this chapter of the Investment Company Act ol

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

electronic means that permit them to prove the date of delivery

The deadline is calculated In the following manner if the proposal is submitted for regularly

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

not less than 120 calendar days before the date of the companys proxy statement released to

shareholders in connection with the previous years annual meeting However if 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 from the date of tha previous years meeting then the deadline Is reasonable time

before the company begins to print and send its proxy materials

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

scheduled annual meeting the deadilne is reasonable time before the company begiro to print and

send Its proxy materials

Question What if fail to tollow one of the eligibility or procedural requirements explained in

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

after it has notified you of the problem and you have failed adequately to correct it Within 14 calendar

days of receiving your proposal the company must notify you In writing of any procedural or eligibility

deficiencies as well as of the time frame for your response Your response must be postmarked or

transmitted electronIcally no later than 14 days from the date you recesved the company notification

company need not provide you such notice at deficiency If the deficiency cannot be remedied such as It

you fail to submit proposal by the companys properly determined deadline lithe company intends to

exclude the proposal it will later have to make submission under 240 14a and provide you with

copy under Question 10 below 240 14a-8J

if you fail in your promise to hold the required number of securities through the date of the

meeting of shareholders then the company will be permitted to exclude all of your proposals from its

proxy materials lot any meeting held In the following two calendar years

Question Who has the burden of persuadIng the Commission or its staff that my proposal can

be excluded Except as otherwise noted the burden Is on the company to demonstrate that ills entitled

to exclude proposal

Question Must appear personally at the shareholders meeting to present the proposal

Either you or your representative who is Qualified under state law to prcsent 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 media rather than traveling to the meeting to appear in person

If you or your qualified representative fa to appear and present the proposal wthout good

cause the company will be permitted to exclude all of your proposals from ts proxy materials icr any

meetings held in the following two calendar years

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

company rely
to exclude my proposal Improper under state law If the proposal is riot proper

subject for action by shareholders under the laws of the jurisdIctIon of the companys organization

No TO PMAGMPH Depending on the subloct matter some proposals are not considered proper under

state law If they would be binding on the company If apmoved by shareholders In our experIence mosl proposals

that are case as recommendations or requests that the board of directors take pecifled action are proper under stale

law Accordingly we wIll assume that proposal drafted as recommendation or suggestion Is proper unless the

Company demonatuite otherwise

Violation of law If the proposal would if implemented cause the company to violate any state

federal or foreign law to which it is subject

NoTE ro PAfOMPH We will not apply this basis for exclusion tu permit exclusion of proposal on

grounds that it would violate foreign law If complIance with the foreign law would result in violation of any state or

federal law

VIolation of proxy wies If the proposal or supporting statement is contrary to any of the

Commissions proxy rules including 240 14a-9 which prohibits materially false or misleading

statements In proxy soliciting materials

Personal grievance special interest If the proposal relates to the redress of personal claim or

grievance agaInst the company or any other person or If ills designed to result in benefit to you or to

further personal Interest which Is not shared by the other shareholders at large

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

companys total assets at the end of Its most recent fiscal year and for less than percent of its net

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

companys business

AtisenOe of power/a uthority If the company would lack the power or authority to implement the

proposal

Management functions lithe proposal deals with matter relating to the cornpanys ordinary

business operations

DIrector elections lithe proposal

Would disqualify nominee who Is standing for election

iiWould remove director from office before his or her term expired



ill Questions the competence business Judgment or character or one or more nomtnees or

directors

lv Seeks to Include specific individual in the companys proxy materials for election to the board

of directors or

Otheiwise could affect the outcome of the upcoming election of directors

Conflicts with compans proposa1 If the proposal directly conflicts with one of the companys

own proposals to be submItted to shareholders at the same meeting

NOTE TO PARAGRAPH companys submission to the Comrmssion under this section should specify thu

poInts of confct with the companys proposal

10 Substantially Implemented If the company has already substantially implemented the proposal

Noig To pn aaii 10 company may exclude shareholder proposal that would provide an wMsoiy

vote or seek future advisory votes to approve the compensation of executives as disclosed purSuant to Item 402 of

RegulatIon S-k 22D 42 of this ahaptef or any sucoessor to Item 402 sey-on pay vote or that rotates to the

frequency at sayonpay votes prcMded that itt the most recent shareholder vote roqured by 240 14a 21b of this

chapter sIngle year to otie two or three years rSceivcd approval of majority of votes cast on the mailer snd

the company lies adopted policy on the frequency orsay onpay votes that Is conalstent with the choice olhe

majority orvotescestiri the mostrecant eheroholdef vole required by 24014e.21b of this chapter

11 Oupilcetlon if the proposal substantially duplicates another proposal previously submitted to

the company by another proponent that will be included in the companys proxy materials for the same

meeting

12 Rosubrnlsskris It the proposal deals with substantially the samesubJect matter as another

proposal or proposals that has or have been previously Included iii the companys proxy materials within

the precedIng calendar years company may exclude it from its proxy materials for any meeting held

within calendar years of the last time It was included If the proposal received

Less than 3% of the vote if proposed once within the preceding calendar years

Ii Less than 6% of the vote on its fast submission to shareholders if proposed twice previously

within the preceding calendar years or

Ill Less than 10% of the vote on Its last submission to shareholders if proposed three times or more

previously within the precedIng calendar years and

13 Specific amount of dividends If the proposal relates to spec rio amounts of cash stock

dividends

Question 10 What procedures must the company follow if It intends to exclude my proposal

If the company intends to exclude proposal rron Its proxy materials it must tile Its reasons with the

Commission no later than 80 calendar days before it fi1e its deflntttvo proxy statement and Iorrn of proxy

with the Commission The company most simultaneously provide you with copy of Its submIssion The

Commission staff may permit the company to make its submission later than 80 days before the company

flies Its definitive proxy statement and form of proxy if the company dtnionstrates good cause for missing

the deadline

The company must file clx paper copies of the following



The proposal

An explanation of why the company belIeves that it may exclude the proposal which should if

possible refer to the most recent applicable authority such as prior Division letters issued under the rule

and

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

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
try to submit any responselo us

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

Commission staff will have time to consider fully your submission before it issues its response You

should submit six paper copies of your response

Question 12 If the company includes my shareholder proposal In its proxy materials what

information about me must It include along with the proposal Itself

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

the company 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 or written request

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

Question 13 What can do If the 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 elect to Include in its proxy statement reasons why it believes shareholders

should vote against your proposal The company is allowed to make arguments reflecting Its own point of

view Just as you may express your own paint of view in your proposafs 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 24O14a9 you should promptly send to

the Commission staff and the company letter explaining the reasons for your view along with copy of

the company statements opposing your proposal To the extent possible your totter should tnclude

specthc factual information demonstrating the Inaccuracy of the company claims Time permitting you

may wish to
try

to work out your differences with the company by yourself before contacting the

Commission staff

We require the company to send you copy of 115 statements opposing your proposal before it

sends its proxy materials so that you may bring to our attention any materially false or misleading

statements under the following tirneframes

It our no-actIon response requires that you make 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 proposal or



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

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

240.14a-6

63 FR 29119 May28 199893 FR 6062260623 Sept 22 1998 as amended at 72 FR 4168 Jan 292007 72 FR

70468 Dec 112007 73 FR 977 Jan 2005 76 FR 8045 Feb 201 75 FR 58762k Sept 1820101
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U.S Securities and Excange Commission

Division of Corporation Finance

Securities and Exchange Commission

Shareholder Proposals

Staff Legal Bulletin Na 14F CF

Action Publication of CF Staff Legal Buiietn

Date October 18 2011

Summary This staff legal bulletin provides information for companies and

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

1934

Supplementary Information The statements in this bulletin represent

the views of the Division of Corporation Finance the Division This

bulletin Is not rule regulation or statement of the Securities and

Exchange Commission the Commission Further the Commission has

neither approved nor disapproved its content

Contacts For further information please contact the Divisions Office of

Chief Codnsel by callIng 202 551-3500 or by submitting web-based

request form at https //tts.sec.gov/cgi- bln/corpjinjnterpretive

The purpose of this bulletin

This bulletin is part of continuing 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

b2 for purposes of verifying whether beneficial owner is

eligIble 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 rogarding Rule 14a-8 in the following

http//www.sec.gov/interps/iegafcfslb 4f.htrn 12/3/2012
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bulletins that are available on the Commissions website SLftNL4 SJ
No14 SLLtQli SLB NO 14 Ni4I and

The types of brokers and banks that constitute record holders

under Rule 14a-8b2i 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
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 hoic the required amount of

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

with written 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

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

beneficial owners.2 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 name
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 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.3

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 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 Co appears an the shareholder list as the sole registered

owner of securities deposited with DIC 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.5

Brokers and banks that constitute record holders under Rule

http1/www.secgov/interps/lcgai/cfsIb14f.htm 2/3/2012
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1.4a-Sb2l far purposes of verlfyng whether beneficial

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

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 i4a8b2i 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 securites.4 Instead an introducing broker

engages another broker known as clearing broker to hold custody of

client 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 brokers 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 uhilke 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-8 and in light of the

Commssions 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 record holders under

Rule 14a-8b2l Because of the transparency of DIC participants

positions In companys securities we will take the view goIng forward

that for Rule 14a8b2i purposes only DTC participants should be

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

result we will no longer follow Ha/n Celestial

We believe that taking this approach as to who constitutes record

holder for purposes of Rule 14a-Bb2i will provide greater certainty to

beneficial owners and companies We also note that this approach is

consistent with Exchange Act Rule 12g54 and 1988 staff noaction letter

addressing that rule8 under which brokers and banks that are OTC

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 DICs

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

owner of securities deposited with DIC 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 shareholder determine whether his or her broker or bank is

DTC participant
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Shareholders and companies can confirm whether particular broker or

bank Is DIC participant by checking DTCs participant list which is

currently available on the Internet at

http f/www.dtcc.com/downloads/membership/directOrieS/dtc/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 which the securities are held The shareholder

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

shareholders broker or bankft

if the DTC participant knows the shareholders broker or banks

holdings but does not know the shareholders holdIngs shareholder

could satisfy Rule 14a-8b2X1 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 DIC

participant confirming the broker or banks ownership

How will the staff process no-action request5 that argue for exclusion on

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

participant

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

shareholder proof of ownership is not from DIC 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-t the shareholder wiU 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 Rule 14a-8b2 arid 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 dote Qu sphrnit the

propQsal emphasis added.t 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 period preceding

and Induding the date the proposal is submitted In some cases the letter

speaks as of date before the date the proposal is submitted4 thereby

leaving gap between the date of the verlficatio 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 oniy one year thus

failing to verify the shareholders beneficial ownership over the required full
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one-year period preceding the date of the proposa.s submission

Second many letters fall to confirm conbnuous 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 perlod

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 or the date they pIar to submIt the proposal

using the following format

As of the proposal is submitted of shareholder

held and has held continuously for at least one year

of securities shares of name class of secur1ties.AL

As discussed above shareholder may also need to provide separate

written statement from the DTC participant through which the sharoholders

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 believe the revised proposal serves as

replacement of the InItial proposal By submitting revised proposal 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 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 request1 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 receiving

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

clear that company may not ignore revised proposal In this situation.3

shareholder submits timely proposal After the deadline for

receiving proposals the shareholder submits revised proposal

Must the company accept the revisions
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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 treat the revised proposal as second proposal and

submit natice stating Its intention to exclude the revised proposal as

required by Rule 14a-8j The companys notice may cite Rule 14aBe 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 proposals4 it

has not suggested that revision triggers requirement to provide proof of

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

includes 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 falls in or her

promise to hold the required number of securities 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

Procedures far withdrawing no-action requests for proposals

submitted by multiple proponents

We have previously addressed the requirements for withdrawing Rule

14a8 no-action request in SL Nos 14 and 14C SLB No 14 notes that

company shouki include with withdrawal letter documentation

demonstrating that shareholder has withdrawn the proposal In cases

where proposal submitted by multiple shareholders is withdrawn SLB 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 ndlvlduai Indicating that the lead Individual

is 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 DivIsIon has transmitted copies of our Rule 14a-8 no-action

responses Including copies of the correspondence we have receIved in

connection with such requests by US mail to companies and proponents
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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 dehvery of staff responses to companies and

proponents and to reduce our copying and postage costs1 going forward

we intend to transmit our Rule 14a 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 mall 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 will continue to post to the

Commissions webslte copies of thi5 correspondence at the same time that

we post our staff no-action response

See Rule 14a-8b

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

Concept Release on US Proxy System Release No 34-62495 July 14

2010 75 FR 42982 Proxy Mechanics Concept Release at Section II.A

The term beneticiaJ owner does nat 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 t4a-8 under the Securities Exchange Act of 1934 Relating to Proposals

by SecurIty Holders Release No 34-12598 July 1976 FR 29982
at n.2 The term beneflcial 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 ft would for certain other purposes under

the federal securities laws such as reporting pursuant to the Williams

Act.

if shareholder has filed Schedule 13D Schedule .3G 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-8b2li

OTC holds the deposited securities in fungible 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

httpI/www.sec.gov/interpsllegallcfslbl 4f.htm 12/3/2012



tw Lcu uuucwi 1u taIIu4u pvJ

participant has pro rata interest Sec Proxy Mechanics Concept 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

See K8R Inc Chevedden Civil ActIon No H-11-0196 2011 U.S 01st

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

Chevedden 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 ft 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

Thchne corp Sept 20 1988

In addition if the shareholders broker is an introducing broker the

shareholders account statements should include the clearing brokers

identity and telephone number See Net Capital Rule Release at Section

II.C.ill 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

il 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 tG send notice of defect or

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 regardless of

whether they are explicitly labeled as revisions to an initial proposal

unless the shareholder affirmatively Indicates an intent to submit second

additional proposal for inclusion 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 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 christensen co Mar 21 2011
arid 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

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

Holders Release No 34-12999 Nov 22 1975 FR 52994
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15 Beca use the relevant date for proving ownership under Rute 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 in this staff position has any effect on the status of any

shareholder proposal that Is not withdrawn by the proponent or Its

authorized representative

http //www.sec.gov/interps/IegaI/cfsbl4f htm
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WS Securities and Exchange Commissiol

Division of Corporation FInance

Securities and Exchange Commission

Shareholder Proposals

Staff Legal Bulletin No 14G Cs

Action Publication of CF Staff Legal Bulletin

Date October 16 2012

Summary This staff legal bulletin provides informauon for companies and

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

1934

Supplementary Xnformation The statements in this bulletin represent

the c.iews of the Division of Corporation FInance the Division This

bulletin Is not rule regulatlon.or statement of the Securities and

Exchange Commission the Commission Further the Commission has

neither approved nor disapproved its content

Contacts For further information please contact the Divisions Office of

Chief Counsel by calling 202 55 1-3500 or by submitting web-based

request form at https //tts.sec.gov/cgl -bln/corpjmnjnterpretlve

The purpose of this bulletin

This bulletin Is part of continuing effort by the Division to provide

guidance on Important issues arIsing under Exchange Act Rule 14a-8

Specifically this bulletin contains information regarding

the parties that can provide proof of ownership under Rule 14a-8b

2i for purposes of verifying whether beneficial owner is eligible

to submit proposal under Rule 14a-8

the manner in which companies should notify proponents of failure

to provide proof of ownership for the one-year period required under

Rule 14a-8b1 and

the use of website references in proposals and supporting

statements

You can find additional guidance regarding Rule 14a-8 in the following

bulletins that are avaliabie on the Commissions webslte LLNQi4 5th

Ni.4A $LB 4C $LNo 14D SIB No 14E and

NQ.i4f
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Parties that can prode proof of ownership under Rule 14a-8b

2i for purposes of verifying whether beneficial owner Is

eligible to submit proposal under Rule 14a-8

Sufficiency of proof of ownership letters provided by

affiliates of DTC participants for purposes of Rule 14a-8b2

To be eligible to submit proposal under Rule 14a-8 sharehoder must

among other things provide documentation evidencing that the

shareholder has 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 if the shareholder is beneficial owner of the

securities which means that the securities are held In bookentry form

through securities Intermediary Rule 14a-8b2i provides that this

documentation can be in the form of written statement from the record

holder of your securities usually broker or bank..

In SLB No 14F the Division described its view that only securities

intermediaries that are participants in the Depository Trust Company

DIC should be viewed as record holders of securities that are

deposited at DTC fr purposes of Rule 14a-8b2i Therefore

beneficial owner must obtain proof of ownership letter from the DIC

participant through which Its securities are held at DTC order to satisfy

the proof of ownership requirements in Rule 14a-8

During the most recent proxy season some companies questioned the

surnciency of proof of ownership letters from entities that were not

themselves DTC participants but were affiliates of DTC participants.1 By

virtue of the affiliate relationship we believe that securities intermediary

holding shares through Its affiliated OTC participant should be in position

to verify its customers ownership of securities Accordingly we are of the

view that for purposes of Rule 14a-Bb2l troof of ownership letter

from an affiliate of DIC participant satisfies the requirement to provide

proof of ownership letter from DTC participant

Adequacy of proof of ownership letters from securities

intermediaries that are not brokers or banks

We understand that there are circumstances in which 5ecurlties

intermediaries that are not brokers or banks maintain securities accounts in

the ordinary course of their business shareholder who holds securities

through securities Intermediary that is not broker or bank can satisfy

Rule 14a-Bs documentation requirement by submitting proof of

ownership letter from that securities intermediary.2 If the securities

intermediary Is not OTC participant or an affiliate of DTC participant

then the shareholder will also need to obtain proof of ownership letter

from the DIC participant or an affiliate of DTC partict pant that can verify

the holdings of the securities intermediary

Manner in which companies should notify proponents of failure

to provide proof of ownership for the one-year period required

under Rule 14a-8b1
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As discussed in Section of SLB No 14F common error in proof of

ownership letters is that they do not verify proponents beneficial

ownership for the entire oneyear period preceding and including the date

the proposal was submitted as required by Rule 14a-8b1 In some

cases the letter speaks as of date before the date the proposal was

submitted thereby leaving gap between the date of verification and the

date the proposal was submitted In other cases the letter speaks as of

date after the date the proposal was submitted but covers penod of only

one year thus falling to verify the proponents beneficial ownership over

the required full one-year period preceding the date of the proposals

submission

Under Rule 14a-8f if proponent falis to follow one of the eligibility or

procedural requirements of the rule company may exclude the proposal

only if it notifies the proponent of the defect and the proponent falls to

correct it In SLB No 14 and SLB No 14B we explained that companies

should provide adequate detail about what proponent must do to remedy

all eligibility or procedural defects

We are concerned that companies notices of defect are not adequately

describing the defects or explaining what proponent must do to remedy

defects in proof of ownership letters For example some companies notices

of defect make no mention of the gap In the period of ownership covered by

the proponents proof of ownership letter or other specific deficiencIes that

the company has identified We do not believe that such notices of defect

serve the purpose of Rule 14a-8f

Accordingly going forward we will not concur in the exclusion of proposal

under Rules 14a-8b and 14a-8f on the basis that proponents proof of

ownership does not cover the oneyear period preceding and including the

date the proposal is submitted unless the company provIdes notice of

defect that identifies the specific date on which the proposal was submitted

and explains that the proponent must obtain new proof of ownership

letter verifying continuous ownership of the requisite amount of securities

for the one-year period preceding and Including such date to cure the

defect We view the proposals date of submission as the date the proposal

is postmarked or transmitted electronically Identifying in the notice of

defect the specific date on which the proposal was submitted will help

proponent better understand how to remedy the .defects described above

and will be particularly helpful In those instances in which it may be difficult

for proponent to determine the date of submission such as when the

proposal is not postmarked on the same day it is placed in the mall In

addition companies should include copies of the postmark or evidence of

electronic transmission with their no-action requests

Use of webslte addresses in proposals and supporting

statements

Recently number of proponents have included their proposals or in

their supporting statements the addresses to websites that provide more

information about their proposals in some cases companies have sought

to exclude either the website address or the entire proposal due to the

reference to the webslte address

In SLB No 14 we explained that reference to website address in
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proposal does not raise the concerns addressed by the 500-word limitation

in Rule 14a8d We continue to be of this view and accordingly we will

continue to count website address as one word for purposes of Rule 14a-

8d To the extent that the company seeks the exclusion of webslte

reference in proposal but not the proposal itself we will contmue to

follow the guidance stated in SLB No 14 which provides that references to

website addresses in proposals or supporting statements could be subject

to exclusion under Rule 14a-813 If the information contained on the

website is materially false or misleading irrelevant to the subject matter of

the proposal or otherwise in contravention of the proxy rules Including Rule

14a-9

In light of the growing interest in including references to website addresses

In proposals and supporting statements we are providing additional

guidance on the appropriate use of website addresses in proposals and

supporting statements.4

References to website addresses in proposal or

supporting statement and Rule 14a-Bi3

References to iebsites in proposal or supporting statement may raIse

concerns under Rule 14a-8i3 in SLB No 146 we stated that the

exclusion of proposal under Rule 14a8i3 as vague and indefinite may
be appropriate if neIther the shareholders 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 In evaluating whether proposal may be excluded

on this basis we consider only the informatIon contained In the proposal

and supporting statement and determine whether based on that

Information shareholders and the company can determine what actions the

proposal seeks

If proposal or supporlng statement refers to website that provides

information necessary for sharehoiders and the company to understand

with reasonable certainty exactly what actions or measures the proposal

requires and such information is not also contained in the proposal or in

the supporting statement then we believe the proposal would raise

concerns under Rule 14a-9 and would be subject to exclusion under Rule

14a-8i3 as vague and indefinite By contrast If shareholders and the

company can understand with reasonable certainty exactly what actions or

measures the proposal requires without revIewing the information provided

on the website then we believe that the proposal would not be subject to

exclusion under Rule 14a-8i3 on the basis of the reference to the

webslte address In this case the information on the website only

supplements the information contained in the proposal and in the

supporting statement

Providing the company with the materials that wIll be

published on the referenced website

We recognize that if proposal references website that is not operational

at the time the proposal is submitted It will be impossible for company or

the staff to evaluate whether the website reference may be excluded In

our view reference to nonoperational website in proposal or

suppoiting statement could be excluded under Rule 14a-8i3 as
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irrelevant to the subject matter of proposal We understand however
that proponent may wish to include reference to website containing

InformatIon related to the proposal but wait to activate the website until it

becomes clear that the proposal will be included in the companys proxy

mater4als Therefore we will not concur that reference to website may
be excluded as irrelevant under Rule 1.4a-8i3 on the basis that it Is not

yet operation if the proponent at the time the proposal is submitted

provides the company with the materials that are intended for publication

on the website and representation that the website will become

operational at or prior to the time the company flies its definitive proxy

materials

Potential issues that may arise If the content of

referenced website chan9es after the proposal is submitted

To the extent the information on website changes after submission of

proposal and the company believes the revised information renders the

website reference excludable under Rule 14a-8 company seeking our

concurrence that the website reference may be excluded must submit

letter presenting its reasons for doing so While Rule 14a-8j requires

company to submit its reasons for exclusion with the Commission no later

than 80 calendar days before It files its definitive proxy materials we may
concur that the changes to the referenced website constitute good cause

for the company to file its reasons for excluding the website reference after

the 80-day deadline and grant the companys request that the 80-day

requirement be waived

An entity is an affiliate of OTC participant if such entity directiy or

indirectly through one or more intermediaries controls or Is controlled by

or is under common control with the DTC participant

Rule 14a-8b2i itseif acknowledges that the record holder is usually
but not always broker or bank

Rule 14a-9 prohibits statements in proxy materials which at the time and

in the light of the circumstances under which they are made are false or

misleading with respect to any material fact or yhich omit to state any

material fact necessary in order to make the statements not false or

misleading

website that provides more information about shareholder proposal

may constitute proxy solicitation under the proxy rules Accordingly we
remind shareholders who elect to Include website addresses In their

proposals to comply with all applicable rules regarding proxy solicitations
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January 22013

Via E-mail shareholderproposplssec.gy

U.S Securities and Exchange Commission

Office of Chief Counsel

Division of Corporation Finance

100 Street N.E

Washington DC 20549

Re Energen Corporation

Shareholder Proposal of United Brotherhood of Carpenters Pension Fund

ities ExckAfj2.1j4
Ladies and Gentlemen

On behalf of Energen Corporation an Alabama corporation the Company or

jjgnpursuant to Rule 4a-8j under th Securities Exchange Act of 1934 as amended

tht jjçhanite_Act am writing to respectfully request
that the Staff of the Division of

Corporation Vmane the jf o1th Seuraties and Exchange Commission the

Commisioifont.ur with the Companys view that for the reasons stated below the

shareholder proposal and the statement in support thereof collectively the PropoI
submitted by the United Brotherhood of Carpenters Pension Fund the F4 may properly be

omitted from the proxy materials the Proxy lvthterials to be distributed by the Company in

connection with its 2013 annual meeting of stockholders the Oi3 Meeting1

Pursuant to Rule 4a-8j under the Exchange Act on behalf of the Company have

filed this letter with the Commission no later than eighty 80 days

before the date March 27 2013 the Company intends to file its definitive 2013

Proxy Materials with the Commission and

concurrently sent copies of this correspondence to the Fund

This request is being submitted electronically pursuant to guidance found in Staff Legal

Bulletin No 140 Accordingly am not enclosing the additional six copies ordinarily required

by Rule 14a-8j Accompanying this request are the following items

Initial correspondence from the Fund received by the Company by overnight

courier on November 28 2012 containing

1fl426$393
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U.S Securities and Exchange Commission

January 2013
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Letter of the Fund dated November 27 2012 th Proposal

Exhibit and

The Proposal Exhibit

Letter of Energen dated December 2012 transmitted to the Fund on that date

by facsimile and Federal Express requesting documentation for the Funds claim of ownership

of Energen voting securities by the Fund Exhibit

Letter from Amalgamated Bank of Chicago Amalgamated dated December

2012 and sent by U.S mail postmarked December 2012 but only received by the Company

on December 10 2012 confirming ownership by the Fund of 1138 shares of common stock

securities of Encrgen for at least one year prior to the date of submission of the shareholder

proposal submitted by the Fund Exhibit Although the letter from Amalgamated indicates

that it was being sent to the Company by facsimile transmission no copy by facsimile was ever

received by the Company

In accordance with Rule 14a-8j copy of this submission is being sent via electronic mail

simultaneously to the Fund as well as by overnight delivery service

Rule l4a-8k and Staff Legal Bulletin No 14D require proponents to provide companies

copy of any correspondence that the proponents submit to the Commission or the Staff

Accordingly am taking thIs opportunity to notify the Fund that if it elects to submit additional

correspondence to the Commission or the Staff copies of that correspondence should

concurrently be furnished to the undersigned on behalf the Company pursuant to Rule 4a-

8k

The Prsal

The Proposal requests that the Board institute an advisory triennial say-on-pay vote that

provides shareholders an opportunity to vote at vuy third annual shareholder metmg on the

compensation of the Companys named executvve officers the advisory triennial say-on-pay

vote ballot should provide for vote for or against the overall compensation plan as well as

an opportunity to register approval or disapproval on the following three key components of tht

named executive officers compensation plan annual incentive compensation long-term

incentive compensation and post-employment compensation such as retirement severance and

change-of-control benefits

Bases for Exclusion

The Company believes that the Proposal received by the Company on November 28

2012 may properly be excluded from the Proxy Materials for the 2013 Meeting for the following

reasons

pursuant to Rules 14a-8b and 14a-8O1 because the Fund has not provided the
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requisite and timely proof of share ownership in response to the Companys

proper request for the information and

ii pursuant to Rule 4a-8i 10 including the nate thereto because the Proposal

relates to the frequency of say-on-pay votes and the Company has adopted

policy for the frequency of say-on-pay votes consistent with the choice of the

majority 89.6% of the votes cast in the most recent shareholder vote required by

Rule 4a-2 1b

Analysis

in the Proposal Letter the Fund stated as follows

The Fund is the beneficial owner of 1138 shares of the Companys

common stock that have been held continuously for more than year prior to this

date of submission The Fund intends to hold the shares through the date of the

Companys next annual meeting of shareholders The record holder of the stock

will provide the appropriate verification of the Funds beneficial ownership by

separate letter See Exhibit

Although the Fund indicated that verification of the Funds beneficial ownership of

Company common stock would be provided by the record holder of such stock no verification

had been received by the Company by November 28 2012 the deadline for shareholders to

submit proposals for inclusion the Companys Proxy Materials ccordingly by letter dated

Iecembcr 2012 the Company notified the Fund of its failure to provide appropriate

documentation of the Funds beneficial ownership of the Companys voting securities for the

requisite period

The Fund does not appear in the Companys records as registered shareholder

Accordingly under Rule 4a-8b under the Securities and Exchange Act of 1934

relating to shareholder proposals the Fund is required to prove to the Company itS

eligibility to submit the Proposal In the Proposal Letter Mr McCarron indicated

that the Fund was the beneficial awiier of 1138 shares of the Companys

common stock that have been held continuously for more than year prior to this

date of submission and that the record holder of such stock would provide

appropriate documentation of such beneficial ownership by separate letter To

date the Company has not received an.y
such letter documenting the Funds

satisfaction of the beneficial ownership requirements that it have had beneficial

ownership of at least $2000 in market value of the voting securities of the

Company which beneficial ownership has been continuous for one or more years

through the date on which the Fund submitted such Proposal as required by Rule

14a-8b
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Under Rule i4a-8b the Fund must prove your eligibility to the Company by

submitting

either

written statement from the record holder of the securities usually

broker or bank verifying that at the time the Fund submitted the

Proposal it 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 the Fund submitted the

Proposal or

copy of filed Schedule 130 Schedule 130 Form Form Form

or amendments to those documents or updated forms reflecting the

Funds ownership of shares as of or before the date on which the one-

year eligibility period begins and the Funds written statement that it

continuously held the required number of shares for the one-year

period as of the date of the statement and

the Funds written statement that it intends to continue holding the shares

through the date of the Companys annual meeting which statement was

provided by the Fund in the Proposal Letter See Exhibit

Because rio verification of the Funds ownership had been provided to the Company at the time it

wrote the Fund to advise the Fund of the procedural/eligibility deficiencies in connection with

the Funds submission of the Proposal the Company could not note any specific issues with

respect to the form in which verification of the Funds ownership had been provided

Nevertheless in order to assist th.e Fund in complying with the requirements of Rule 4a-8 the

Company provided the Fund with copies of Rule 4a-8 and Staff Legal Bulletins 14F and 14G

and referred the Fund to the sugtsed format for the verification of beneficial ownership to be

provided by the record owner of the Companys voting securities

For your information we have attached copy of Rule 14a-8 regarding

shareholder proposals as well as copies of Staff Legal Bulletins No 4F and No
4G issued by the Staff of the Division of Corporation Finance of the Securities

and Exchange Commission which bulletins describe from whom confirmations

of the Funds beneficial ownership must be obtained and iithe form of the

required statement that must be provided by the person providing such statement

ror your informafton the dtt submittcd was

November 27 2012 the Funds beneficml ownership must have been coritmuous

tor one year prtorji that date and sugjesied form of the n.qured

No 4F

enclosed jjflrSee xhibit emphasis added
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On December 10 2012 the Company received letter from Amalgamated dated

December 2012 and sent by UpS mail postmarked December 2012 confirming ownership

of 1138 shares of common stock of Energen for more than one year prior to the date of

submission of the sharho1der proposal submitted by the Fund See jxhibitJ2 However the

letter from Amalgamated provided no indication of the date being used by Amalgamated as the

date of submission of the Funds shareholder proposal for purposes of making its verification

that the Fund had held the common stock of the Company for the requisite period To date the

Company has received no other documentation from either the Fund or Amalgamated respecting

the Funds ownership of common stock of the Company the deadline for submitting all such

documentation was December 17 2012 fourteen calendar days after the delivery by facsimile to

the Fund on December 2012 of the Companys letter requesting such documentation

The Ver/ication by Amalgamated Does Not Adequately 1dentfj the Periodfor which the

Fund has held the Company common Stock and Does Not Provide Adequate

Confirmation that the Fund has held the Companys common Stock for the Requisite

Period

While Amalgamated as the record owner attempts to verify that the Fund has

beneficially owned the requisite shares of the Common Stock of the Company for period of at

least one year on the date on which the Fund submitted the Proposal to the Company the

verification letter nowhere identifies the date on which the Proposal was submitted or from

which the period is being calculated or indicates that Amalgamated has knowledge of the actual

dates for which it is providing verification of ownership While footnote 11 of Staff Legal

Bulletin 4F indicates that the suggested form of verification of ownership in the bulletin is not

the exclusive format the elements contained in that suggested form the name of the shareholder

the identity of the issuer of the shares and the class and number of shares held the date on which

the shareholder proposal was submitted and statement that such shares have been held for at

least one year prior to the date the proposal was submitted are all essential to providing

verification of the ownership by the proponent of the requisite number of shares of the issuers

voting securities for the requisite period By not including th tetua1 date the Proposal was

submitted Amalgamated has failed to provide the information necessary .fron which third

party reading only the verification letter can determine the actual dates of the one year period for

which Amalgamated is providmg confirmation and tie that period to the date the Proposal was in

fact submitted Tt is not possible to ascertain from Amalgamateds letter the actual dates for

which it is confirming ownership by the Fund

In short the Fund has failed to provide the minimum documentation necessary under

Rule l4a-8b to evidence ownership by the Fund of the requisite securities of Energen for the

requisite period in order for the Fund to be eligible to submit the Proposal
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The Proposal may be omitted pursuant to Rule 4a-8lO including the note thereto

as having been substantially implemented because the Proposal relates to the frequency

of say-on-pay votes and the Company has adopted policy of the frequency of say-on-

pay votes consistent with the choice ofthe majority of the voteS cast in the most recent

shareholder vote required by Rule 14a-21b

The Proposal seeks to have the Board othe Company institute triennial say-on-pay

vote In accordance with Rule 14a-21b however the Company has already instituted an

annual say-on-pay vote in accordance with the frequency for such votes annual selected by the

majority of votes cast 50511143 votes out of 56381114 votes cast or 89.6% of tlie votes east

and 70.1 of the 72063772 shares outstanding and entitled to vote at the Companys 2011

annual meeting which is the most recent shareholder vote required by Rule 14a-21 The note

to Paragraph 10 of Rule 4a-8 indicates the any proposal such as the Proposal which

relates to the frequency of say-on-pay votes may be excluded on the grounds that such

proposal has been substantially implemented if the issuer has done as the Company and instituted

say-on-pay vote having frequency consistent with the frequency chosen by the majority of the

votes cast by its shareholders in the most recent shareholder vote required by Rule 14a-2

Accordingly the Company believes the Proposal may be omitted from the Proxy Materials for

the 2013 Meeting because it has been substantially implemented within the meaning of Rule 14a-

8i1

Conclusion

For the reasons stated above we respectfully request on behalf of Energen Corporation

that the Staff confirm that it will not recommend enforcement action to the Commissionif

Energen omits the Proposal from its Proxy Materials for the 2013 Meeting under Rules 14a-

8b and 14a-8fl and ii under Rule 14a-8i10

If we can be of any further assistance in this matter please do not hesitate to call me at

205 521-8238 my partner Laura Washburn at 205 521-8370 or David Woodrug Energens

General Counsel and Secretary at 205 326-2629 My fax number is 205 488-6238 and my
email address is jmolen@babc.com

Very truly yours

Molen

JKM/lk

cc Mr Edward Durkin via FedEx and email

United Brotherhood of Carpenters

Corporate Affairs Department

101 Constitution Avenue N.W
Washington D.C 20001

edurkincarpenters.org

1/2426639.5



U.S Securities and Exchange Commission

January 2013

Page

David Woodrut1 Esq
General Counsel and Secretary

Energen Corporation

Laura Washburn Esq
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UNITED BROTHERHOOD oF CARPENTERS AND.-JOINERS oi AMERICA

cDouglQ.s mc9arron

ientwal PnIdcnt

VIA MAIL AND rACSIMn.E 205-326-2704J

November 27 2012

David Woodruff

Secretary

iEnergen Corporation

605 Richard Arrington Jr Blvd North

Eiirmln8ham Alabama 35203-2707

Dear Mr Woodruff

On behalf of the United Brotherhood of Carpenters Pension Fund Fund hereby submit the

enclosed shareholder proposal Proposal for inclusion in the Energen Corporation Company proxy

statement to be circulated to Company shareholders in conjunction with the next annual meeting of

shareholders The Proposal relates to the advisory say-on-pay vote and Is submitted under Rule 14a-B

Proposals of Security Holders of the U.S Securities and Exchange Commission proxy regulations

The Fund is the beneficial owner of 1138 shares of the Companys common stock that have

been held continuously for more than year prior to this date of submission The Fund Intends to hold

the shares through the date of the Companys next annual meeting of shareholders The record holder

of the stock will provide the appropriate verification of the Funds beneficial ownership by separate

letter Either the undersigned or designated representative wilt present the Proposal for consideration

at the annual meeting of shareholders

if you would like to discuss the Proposal please contact Ed Durkin at edurkin@caroentersor or

at 202546-620 x221 to set convenient time to talk Please forward any correspondence related to

the proposal to Mr Durkin at United Brotherhood of Carpenters Corporate Affairs Department 101

Constitution Avenue NW Washington D.C 20001 or via fax to 202 547-8979

Sincerely

Douglas McCarron

Fund Chairman

cc Edward Durkin

enclosure

tOt Constitution Avenue N.W Washington U.C 20001 Phone 202 5460206 Fax 202 543.5724
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Triennial Advisory Sayon-Pay Vote Proposal

Supporting Statement The Dodd-Prank Act established an advisory say-onpay SOr
vote designed to provide shareholders an opportunity to express their support of or

opposition to companys executive compensation plan The Act also provided for

periodic frequency vote to allow shareholders to register their position on the issue of

whether the SOP vote should be presented to shareholders on an annual biennial or

triennial basis Following the initial year SOP voting in the 2011 proxy season most

corporations determined to present the SOP vote on an annual basis

The SOP vote in the 2011 and 2012 proxy seasons has afforded shareholders an

opportunity to vote For or Against generally complex and multi-faceted executive

compensation plans Additionally institutional investors and proxy voting services

retained by large investors have had the task of analyzing and casting SOP votes at

thousands of companies The voting burden will increase as the universe of SOP vote

companies is set to expand under federal regulation Over the initial two proxy seasons

shareholders have largely ratified companies executive compensation plans1 with

approximately 97% of the companies receiving majority vote support and 69% of the plans

receiving 90% or greater favorable vote in the 2012 proxy season

The Triennial Advisory Say-on-Pay Vote Proposal is presented to afford shareholders and

corporations an opportunity to transform the single dimension annual SOP vote into

more effective means for shareholders to evaluate and vote on executive compensation

plans triennial SOP vote will afford shareholders an opportunity to undertake in-depth

plan analysis that examInes distinctive plan features in advance of voting as opposed to

one-size-fits-all analysis The triennial vote framework will allow for plan analysts that

tracks the full cycle of the typical long-term performance components of plan Further

the suggested multi-faceted vote will provide for more informative SOP vote as It will

allow shareholders to register vote on each of the three key components of most

executive compensation plans annual incentive compensation long-term compensation

and post-employment compensation while also taking position on the overall plan

The proposed triennial SOP advisory vote with multi-faceted ballot fits within the SOP

Dodd-Frank framework and offers an improved opportunity for shareholders and

corporations to address problematic aspects of executive compensation

Therefore Be It Resolved That the shareholders of Energen Corporation Company
hereby request that the Board Institute an advisory triennial say-on-pay vote that provides

shareholders an opportunity to vote at every third annual shareholder meeting on the

compensation of the Companys named executive officers The advisory triennial say-on-

pay vote ballot should provide for vote for or against the overall compensation plan

as well as an opportunity to register approval or disapproval on the following three key

components of the named executive officers compensation plant annual incentive

compensation long-term incentive compensation and post-employment compensation

such as retirement severance and change-of-control benefits
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dated December 2012 and delivered by facsimile on December 2012 and Federal Express

on December 2012



David WoodMf
3enera Couns and Secreanj

ENERGEN CORPORATiON
605 Richard Arrngton Jr Boulevard North

Birmingham Alabama 35203-2707
December 2012

Telephone 205 326-2629

By FedEx ind Facsimile 2D2-547$97

Mr Ed Durkin

United Brothethood of Carpenters

Corporate Affairs Department

101 Constitution Avenue N.W
Washington D.C 20001

Dear Mr Durkin

We received the letter of Mr Douglas .1 MeCarron dated November 27 2012 the

Proposa1 Letter on behalf of the United Brotherhood of Carpenters Pension Fund the Fund
stating that The Fund intends to file proposal the Proposal for consideration at the 2013

Annual Meeting of Shareholders of Energen Corporation the Company The Fund does not

appear in the Companys records as registered shareholder Accordingly under Rule 4a-Sb
under the Securities and Exchange Act of 1934 relating to shareholder proposals the Fund is

required to prove to the Company its eligibility to submit the Proposal In the Proposal Letter

Mr McCarron indicated that the Fund was the beneficial owner of 11138 shares of the

Companys common stock that have been held continuously for more than year prior to this

date of submission and that the record bolder of such stock would provide appropriate

documentation of such beneficial ownership by separate letter To date the Company has not

received any such letter documenting the Funds satisfaction of the beneficial ownership

requirements that it have had beneficial ownership of at least $2000 in market value of the

voting securities of the Company which beneficial ownership has been continuous for one or

niore years through the date on which the Fund submitted such Proposal as required by Rule

14a8b

Under Rule 14a-8b the Fund must prove your eligibility to the Company by submitting

either

written statement from the record holder of the securities usually broker

or bank verifying that at the time the Fund submitted the Proposal it

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 the Fund submitted the Proposal or

copy of filed Schedule 13D Schedule 13G Form Form Form or

amendments to those documents or updated forms reflecting the Funds

ownership of shares as of or before the date on which the oneyear eligibility

period begins and the Funds written statement that it continuously held the

U24170fl1
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required number of shares for the one-year period as of the date of the

statement and

the Funds written statement that it intends to continue holding the shares through the

date of the Companys annual meeting which statement was provided by the Fund in

the Proposal Letter

In order for the Funds Proposal to be properly submitted it must provide us with the

proper written evidence that it met the share ownership and holding requirements for Rule 4a-

8b including providing us with the number of shares held by the Fund in order for us to be

able to verify compliance with the eligibility requirements

In order to comply with the Rule 4a$f to remedy these procedural defects the Fund

must transmit its response to this notice of procedural defects within fourteen 14 calendar days

of receiving this notice For your information we have attached copy of Rule 4a-8 regarding

shareholder proposals as well as copies of Staff Legal Bulletins No 4F and No 140 issued by

the Staff of the Division of Corporation Finance of the Securities and Exchange Commission

which bulletins describe from whom confirmations of the Funds beneficial ownership must

be obtained and ii the form of the required statement that must be provided by the person

providing such statement For your information the date on which the Funds Proposal was

submitted was November 27 2012 the Funds beneficial ownership must have been continuous

for one year prior to and through that date and suggested form of the required verification is

set forth on page of the copy of Staff Legal Bulletin No 14F enclosed with this letter

The Company reserves its rights to seek to exclude the Funds Proposai on other grounds

should the Fund remedy the procedural defects in the submission of its Proposal

Very truly
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One West MnrQe

Chicago Hhnola 6OO3 oi P_YiALGATRUST
Fax 31287-8fl5

VIA FACSIMILE 205-326-27041

December 2012

David Woodruff

Secretary

Energen Corporation

605 Richard Arrington Jr Blvd North

Birmingham Alabama 35203-2707

RE Shareholder Proposal Record Letter

Dear Mr Woodruff

Amalgamated Bank of Chicago serves as corporate co-trustee and custodian for

the United Brotherhood of Carpenters Pension Fund Fund and is the record holder

for 1138 shares of Eriergen Corporation Company common stock held for the

benefit of the Fund The Fund has been beneficial owner of at least 1% or $2000 in

market value of the Companys common stock continuously for at least one year prior to

the date of submission of the shareholder proposal submitted by the Fund pursuant to

Rule 14a-8 of the Securities and Exchange Commission rules and regulations The

Fund continues to hold the shares of Energen Corporation stock

If there are any questions concerning this matter please do not hesitate to

contact me directly at 312-822-3220

Sincerely

Ce
Lawrence Kaplan

Vice President

cc Douglas McCarron Fund Chair

Edward Durkin


