
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON D.C 20549

13003484

September 262013

Washington DC 20549

Joseph Greenberg

WaigreenCo
Act ________________

joseph.greenbergwa1greens.com
Section______________

Re Waigreen Co Public

Incoming letter dated August 292013 Availability

Dear Mr Greenberg

This is in response to your letters dated August 292013 and September 13 2013

concerning the shareholder proposal submitted to Waigreen by Kenneth Steiner We also

have received letters on the proponents behalf dated September 2013 and

September 23 2013 Copies of all of the correspondence on which this response is based

will be made available on our website at http/Iwww.sec.govldivisions/corpfin/cf

noactionll4a-8.shtml For your reference briefdiscussion of the Divisions informal

procedures regarding shareholder proposals is also available at the same website address

Sincerely

Jonathan Ingram

Acting Chief Counsel

Enclosure

cc John Chevedden

DivirnoN or
CORPORATION FINANCE

FISMA 0MB Memorandum MO716



September26 2013

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Waigreen Co

Incoming letter dated August 292013

The proposal requests an amendment to the companys articles of incorporation to

eliminate certain supennajority vote requirements

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

proposal under rule 14a-8i1O Based on the information you have presented it

appears that Waigreens policies practices and procedures compare favorably with the

guidelines of the proposal and that Waigreen has therefore substantially implemented
the proposal Accordingly we will not recommend enforcement action to the

Commission ifWalgreen omits the proposal from its proxy materials in reliance on

rule 14a-8ilO In reaching this position we have not found it necessary to address the

alternative bases for omission upon which Walgreen relies

Sincerely

Mafl McNair

Special Counsel



DIVISION OF CORPORATION FINANCE

INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibilitywith respect to

matters arising under Rule 14a-8 t17 CFR24O.14a-8 as with other matters under the proxy

æilesis to aid those who must comply with the rule by offering informaladvice and suggestions

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

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule .14a-8 the Divisions.staff considers the informatiàn furnished to itby the Company

in support of its intætinn to excludc the proposals from the Companys proxy materials as wcll

as any information furnished by the proponent or the proponents rºpresentativØ

Althugh Rule l4a-8k does not require any communications from shareholders to the

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

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

proposed to betaken would be violativeof the statute or rule involved The receipt by the staff

of such infonnation however should not be construed as changing the staffs informal

procedures and proxy reView into formal or adversary procedure

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

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

action lçtters do not and cannot adjudicate the merits of companys position with respect to the

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

to includç shareholder proposals in its proxy materials Accàrdingly discretionary

determination nOt to recommend or take Commission enforcement action does not prccludc

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

the company iircourt should the management omit the proposal fromthe companys proxy

material



JOHN CHEVEDDEN

FISMA 0MB Memorandum MO716
FISMA 0MB Memorandum MO716

September 23 2013

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100F Street NE
Washington DC 20549

Rule 14a-8 Proposal

Walgreen Co WAG
Simple Majority Vote

Kenneth Steiner

Ladies and Gentlemen

This is in regard to the August 29 2013 company request and September 13 2013 supplement

concerning this rule 14a-8 proposal The company also sent its September 13 2013 supplement

to Mr Jay ngam Division of Corporation Finance

The company supplement cited this sentence in the submittal letter and failed to mention that it

deceptively omitted the last 11-words highlighted

Your consideration and the consideration of the Board of Directors is apprecicied in support of
the long-term performance ofour company

In order to reach the company conclusion in regard to the cover letter the cover letter would

have bad to have asked the Chairman for some sort of unilateral action that would bypass

shareholders

The company admits that 1% of shareholders can frustrate 79% majority and then adds

gratuitously that this scenario likely would likely not occur at every annual meeting

This is to request that the Securities and Exchange Commission allow this resolution to stand and

be voted upon in the 2014 proxy

vedde
cc Jay Ingram ingramj@sec.gov
Mark Dosier mark.dosierwalgreens.com

Kenneth Steiner



Wa4yeexi
TPtazmacy cTwsl Since TaO1

Corporate and Transactional Law Department

September 13 2013

RFELECTRONIC MAIL

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100F Street N.E

Washington D.C 20549

shareholderproaosalsc.gov

Re Waigreen Co Commission File No 001-00604 Rule 14a-S Shareholder

Proposal Submitted by Kenneth Steiner

Ladies and Gentlemen

am writing in response to letter to the staff dated September 2013 in which John

Chevedden as proxy for shareholder proponent Kenneth Steiner expressed disagreement with

our view set forth in my letter to the staff dated August 29 2013 that Waigreen Co an Illinois

corporation the Company may exclude Mr Steiners proposal from its 2014 proxy materials

Mr Steiners proposal requests amendment to the Waigreen Articles of Incorporation to

eliminate certain super-majority vote requirements As stated in my letter dated August 29

2013 the Company proposes to exclude the proposal because the company has already

substantially implemented the proposal implementing the proposal would cause the

Company to violate illinois law the Company lacks the power and authority to implement

the proposal and the proposal is impermissibly vague and indefinite so as to be inherently

false and misleading in violation of Rule 14a-9

Implementing the proposal would cause the Company to violate state law in that the

proposal requests unilateral action by the Companys board of directors which would violate

requirement of the illinois Business Corporation Act that the proposed amendment be approved

by both the board of directors and the Companys stockholders Because the proposal would

require the Company to violate illinois law the proposal is excludable under Rules 14a-8iX2
and iX6



U.S Securities and Exchange

Division of Coiporation Finance

Office of the Chief Counsel

September 13 2013

Page

Mr Chevedden contends that the proposal does not request unilateral action by the

Companys board of directors or even any board action at all because the proposal does not

expressly mention the board of directors This contention ignores two important facts First the

letter transmitting the proposal was addressed and delivered to the independent chairman of the

Companys board of directors and the letter requested consideration and the

consideration of the Board of Directors If the proposal does not call for action by the board of

directors which would have to approve the requested charter amendment then whose action

does it seek

Second the proposal simply requests amendment to the Waigreen Articles of

Incorporation ThLs formulation contemplates single unilateral action and differs starkly from

request that the board or the company take the steps necessary to amend the companys
governing documents The latter formulation contemplates process in which the board would
be required to take only those actions the board is permitted to take under applicable law i.e to

approve the requested charter amendment and recommend it for approval by stockholders and

therefore proposals utilizing that formulation generally have not been viewed by the staff as

excludable under Rule 14a-8i2 or 1X6 See Staff Legal Bulletin No 14D Nov 2008
Mr Steiners proposal contains no similar or other language suggesting that it contemplates

process and instead requests unilateral action

Mr Chevedden also argues that the statement that 1%-minority can frustrate the will

of our 79%-shareholder majority is not false and misleading because the 2011 stockholder vote

on elimination of the supermajority provision Mr Steiner now seeks to re-conduct fell short of

the required vote by 1% The fact that the proposed amendment would have been approved had

holders of another 1% of the Companys common stock voted in favor of it does not mean that

the Companys governing documents give blocking rights to holders of 1% of the outstanding
stock Under that logic holders of 1% of the outstanding stock have blocking rights regardless

of the vote required to approve matter because the vote on any matter can fall short by 1% In

fact no holders of 1% of the Companys stock can block any action that the requisite number
of shareholders would like to take This statement in the proposal is therefore false and

misleading and the proposal is excludable under Rule 14a-81X3

For the reasons set forth above and in my prior letter remain of the view that the

Company may exclude Mr Steiners proposal from its 2014 proxy materials under Rules 14a-

8iXlO 14a-81X2 14a-8iX6 and 14a-8iX3 To the extent that the reasons set forth in the

discussion of 14a-8Q2 and 14a-8iX6 herein are based on matters of illinois state law
pursuant to Rule 14a-8jX2iii this letter also constitutes an opinion of counsel of the

undersigned as an attorney licensed and admitted to practice in the State of illinois



U.S Securities and Exchange

Division of Corporation Finance

Office of the Chief Counsel

September 132013

Page

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

me at 841315-8204 or Alan Dye of Hogan Lovells at 202 637-5737

JosePh Greenberg

Divisional Vice President Corporate MAand Securities Law

Enclosures

cc John Chevedden

Lydia Mathas Waigreen Co
Mark Dosier Waigreen Co
Man Dye Hogan Lovells

7-



JOHN CHEVEDDEN

FISMA 0MB Memorandum M.O716
FISMA 0MB Memorandum MO716

September 2013

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

lOOFStreetNE

Washington DC 20549

Rule 14a-8 Proposal

Waigreen Co WAG
Simple Majority Vote

Kenneth Steiner

Ladies and Gentlemen

This is in regard to the August 292013 company request concerning this rule 14a-8 proposal

The company admits that it has an exception to simple-majority vote requirements as part of its

argument that it has purportedly implemented this proposal On page the company additionally

states that the proposal seeks to eliminate only one super-majority voting requirement ..
There is no ambiguity about this company statement

The company dwells at length on the history leading up to this proposal However the company
fails to give one historical example of the resolved statement of this proposal having ever been

submitted to any company

This proposal does not ask the board of directors to do anything or to do anything unilaterally

The words board of directors are not included in the proposal

Attached is the 2011 voting result showing 97%-vote for Supennajority Vote Elimination The
97%-vote translated into 79% of the yes-vote of all shares outstanding which failed because it

was 1% short of the 80% requirement

l%-znuiority can cearly frustrate the will of our 79%-shareholder majority when 80% of

shares outstanding cast ballots and 79% of the shares outstanding vote yes in case where an

80%-vote is required

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2014 proxy

Sincerely

cc Mark Dosier mark.dosierwalgreens.com
Kenneth Steiner
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Rule 14a-8 Proposal July 1920131

Proposal Simple Majority Vote

Shareholders request amendment to the Waigreen Articles of Incorporation to eliminate certain

super-majority vote requirements This includes as many of the provisions as possible in the

proposal on this same topic in the 2011 Walgreen annual meeting proxy We gave 97% support

to the 2011 proposal yet it did not pass due to our archaic rules

Shareowners are willingto pay premium for shares of corporations that have excellent

corporate governance Supermajority voting requirements have been found to be one of six

entrenching mechanisms that are negatively related to company performance according to What

Matters in Corporate Governance by Lucien Bebchulc Alma Cohen and Allen Ferrell of the

Harvard Law School Supermajority requirements are arguably most often used to block

initiatives supported by most shareowners but opposed by status quo management

Simple majority vote proposal won from 74% to 88% support at Weyerhaeuser Alcoa Waste

Management Goldman Sachs FirstEnergy McGraw-Hill and Macys The proponents of these

proposals included Ray Chevedden and William Steiner Currently 1%-minority can

frustrate the will of our 79%-shareholder majority that seeks to improve to our corporate

governance

Please vote to protect
shareholder value

Simple Majority Vote Proposal



The Ptwrnacy Amefica Trusts Since 1Of

Corporate and Transactional Law Department

Rule 14a-8i10
Rule 14a-8i2
Rule 14a-8i6
Rule 14a-83

August 29 2013

BY

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

Re Walgreen Co commission Pile No 001-00604 Rule II 4a- Shareholder

Proposal Submitted by Kenneth Steiner

Ladies and Gentlemen

This letter is being submitted on behalf of Walgreen Co an Illinois corporation the

Company 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 planned January 2014 annual meeting of shareholders

the 2014 proxy materials shareholder proposal and statement in support thereof the

Proposal received from Kenneth Steiner the Proponent also request confirmation 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 2014 proxy materials

for the reasons discussed below

In his cover correspondence accompanying the Proposal the Proponent designated John

chevedden as his proxy and representative for purposes of the Proposal and instructed the

Company to direct all communications regarding the Proposal to Mr Chevedden

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 14D this

letter and its exhibits are being delivered by cmail to shareholderproposalssec.gov Pursuant

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

14a-8k and SIB 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

\%DC Ol99VOOEO4 5IO4tO



Securities and Exchange Commission

Division of Corporation Finance

Office of the Chief Counsel

August29 2013

Page

or the staff Accordingly hereby inibrm 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 famish copy of that correspondence to the undersigned at

jenjga1fcenccom and to Alan Dye at AlanDyehoganlovel1m by e-mail

The Company currently intends to file its 2014 proxy materials with the Commission and

begin dissemination thereof on or about November 25 2013

THE PROPOSAL

The Proposal requests that the Companys shareholders approve the following

Proposal Simple Majority Vote

Shareholders request amendment to the Waigreen Articles of Incorporation to eliminate certain

super-majority vote requirements This includes as many of the provisions as possible in the

proposal on this same topic in the 2011 WAigreen annual meeting proxy We gave 97% support

to the 2011 proposal yet it did not pass due to our archaic rules

BASES IOR EXCLUSION

believe that the Proposal may be excluded from the Companys 2014 proxy materials

pursuant to Rule 14a-8iI0 because as the staff determined last year in connection with

similarproposal from Mr Chevedden the Company has substantially implemented the Proposal

See Wa/green Co Oct 2012 the Prior No-Action Letter copy of which is attached

hereto as Exhibit In addition we believe that the Proposal may be excluded under Rule 14a-

8i2 because implementing the Proposal would cause the Company to violate Illinois law

under Rule 4a-8i6 because the Company lacks the power and authority to implement the

Proposal and under Rule 4a-8i3 because the Proposal is vague and indefinite and contains

false and misleading statements in violation of Rule i4a-9

Rule 14a-8fl1 lO The company Has Substantially implemented the Proposal

Rule 14a-8i1 permits company to exclude shareholder proposal from its proxy

materials if the company has substantially implemented the proposal The Commission stated in

1976 in discussing predecessor to Rule i4a-8il0 that the exclusion is designed to avoid

the possibility of stockholders having to consider matters which already have been favorably

acted upon by the management Release No 34-i 2598 Jul 1976

For matter presented by proposal to have been acted upon favorably by management

it is not necessary that the proposal have been implemented in full or precisely as presented See

Release No 34-20091 Aug 16 1983 Instead determination that the company has

substantially implemented the proposal depends upon whether the companys particular

policies practices and procedures compare favorably with the guidelines of the proposal

Texaco Inc Mar 28 1991 In other words substantial implementation under Rule 14a-



Securities and Exchange Commission
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8iiO requires companys actions to have satisfactorily addressed both the proposals

underlying concerns and its essential objective See e.g Exelon Corp Feb 26 2010
Anheuser-Rusch Cos Inc Jan 117 2007 ConAgra Foods Inc Jul 2006 Johnson

Johnson Feb 17 2006 Ta/hots Inc Apr 2002 Masco Corp Mar 29 1999

The Proposal seeks an amendment to the Companys Amended and Restated Articles of

Incorporation the Charter to eliminate certain super-majority vote reqwrements As

discussed below the Company which is an Illinois corporation has already acted to address the

Proposals underlying concerns and essential objectives by proposing at its January 12 2011

annual meeting of shareholders the 2011 annual meeting to eliminate all super-majority vote

requirements in the Charter The Companys By-Laws did not then and do not now contain any

super-majority voting requirements The Companys shareholders approved elimination of all of

the super-majority provisions and the related Charter amendments were promptly implemented

with single exception the elimination of which notwithstanding the boards recommendation

did not receive the vote required under the Charter and the illinois Business Corporation Act of

9S3 as amended the IBCA Accordingly the Company has eliminated from its Charter and

By-laws all super-majority vote requirements with single exception As result the Company
has already substantially implemented the Proposal

History oft/se Proposal

The Proponents representative John Chevedden submitted to the Company for

consideration at its January 13 2010 annual meeting of shareholders proposal that sought to

eliminate all super-majority voting requirements from the Charter and Bylaws That proposal

was approved by the Companys shareholders and thereafter the Companys board of directors

determined to take action to implement it Accordingly the Companys board approved and the

Companys proxy materials for the 2011 annual meeting included two Company-sponsored

proposals which together sought to amend the charter to eliminate all super-majority voting

requirements applicable to the Company

The first of the Company-sponsored proposals sought to lower seven super-majority vote

requirements consisting of certain default voting thresholds under the IBCA and voting

threshold for amending the Charter in any manner that would materially alter the powers

preferences or special rights of the Companys Series Preferred Stock ctogether the IBCA

Proposal There were not then and are not now any shares of Series Preferred Stock

outstanding Approval of the IBCA Proposal required the affirmative vote of at least two-thirds

of the outstanding shares of the Companys stock entitled to vote

Fhe 2010 proposal requested the Companys shareholders to approve the following resolution RESOLVED
Shareholders request that our board take the steps necessary so that each shareholder voting requirement in our

charter and bylaws that calls for greater than simple majority vote be changed to majority of the votes cast for

and against related proposals in compliance with applicable laws This includes each 67% and 80% shareholder

voting provision in our charter and/or bylaws
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The second proposal sought approval to eliminate fair price provision contained in

the Charter that generally required super-majority vote for approval or authorization of certain

business combinations with substantial shareholder the Fair Price Proposal Approval

of the Fair Price Proposal required the affirmative vote of at least SO% of the outstanding shares

of the Cornpanys stock entitled to vote

The Companys board of directors unanimously recommended that shareholders approve

both the 1BCA Proposal and the Fair Price Proposal at the Companys 2011 annual meeting of

shareholders At the meeting the Companys shareholders approved the 1BCA Proposal and the

related Charter amendment was promptly implemented but did not approve the Fair Price

Proposal which obtained the affirmative vote of holders of 790/s of the outstanding shares

entitled to vote The IBCA Proposal and Fair Price Proposal are described briefly in our letter

to the staff dated August 30 2012 which resulted in the Prior No-Action Letter and are also

described more ftilly in the Companys proxy statement for the 2011 annual meeting

Last year Mr Chevedden submitted another super-majority proposal to the Company
requesting that the Company eliminate all super-majority voting requirements from the Charter

and Bylaws in favor of majority vote requirement.2 The Company sought to exclude the

proposal on the ground among others that the proposal had been substantially implemented by

the actions taken at the 2011 annual meeting The staff concurred with the Companys view

noting in the Prior No-Action Letter that Waigreens policies practices and procedures

compare favorably with the guidelines of the proposal and that Waigreen has therefore

substantially implemented the proposal

Other Staff Leitets Supporting Exdusion

Exclusion of the Proposal as substantially implemented is consistent with the staffs

position in other no-action letters as well In Allegheny Energy Inc Dec 21 2004 the

companys shareholders approved charter amendments eliminating default super-majority

voting requirements applicable to certain business combinations but failed to approve

shareholder proposal seeking to eliminate cumulative voting Because the cumulative voting

proposal failed to pass the company remained subject to state law requirement that no director

could be removed from office without cause if the number of votes cast against removal would

be sufficient to elect that director under cumulative voting The effect of shareholders failure to

approve the cumulative voting proposal was to retain requirement for super-majority vote to

remove director without cause FOllowing the shareholder vote shareholder submitted to the

company proposal requesting that the board take the steps necessary to eliminate all super-

The 2012 proposal requested the Companys shareholders to adopt the following Shareholders request that our

board take the steps necessary so that each shareholder voting requirement in our charter and bylaws that calls for

greater than simple majority vote be changed to require majority of the votes cast for and against such proposals

if necessary this means the closest standard to majority of the votes cast for and against such proposals consistent

with applicable laws
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majority voting requirements The staff agreed that the companys prioraction in submitting all

super-majority voting requirements to vote and succeeding in eliminating all but one of them

constituted substantial implementation of the proposal

Further the staff has allowed exclusion of proposal similar to the Proposal where the

company planned to include in its proxy statement management-sponsored proposal to

eliminate from the charter all super-majority voting provisions except for one In Bristol-Myers

Squibb Dec 28 2004 the company proposed to eliminate super-majority voting provisions

relating to various matters but proposed to retain requirement that holders of at least 15% of the

outstanding voting stock approve any amendment seeking to classify the board of directors The

staff allowed exclusion of the shareholder proposal on the ground that the Companys proposal

substantially implemented the shareholder proposal

As in Allegheny Energy and Brislol-Myers Squibb the Company has already taken all

actions within its power to eliminate all super-majority voting requirements applicable under the

Charter The Companys actions in recommending that shareholders approve the IBCA Proposal

and the Fair Price Proposal at the 2011 annual meeting are the sole steps the board could or

needed to take to achieve elimination of all super-majority voting requirements from the Charter

Further as in Allegheny Energy the Company succeeded in eliminating all super-

majority voting requirements other than one with the single failure resulting from vote of

shareholders The Companys board does not have the power to amend the Charter unilaterally

and the board cannot ensure that sufficient shareholder support will be received to pass proposals

that it recommends to shareholders for approval Accordingly the Proposal has been

substantially implemented and may be excluded under Rule 14a-8il0

Rule I4a-8ii2 implementing the Proposal Would Cause the arnpany to Violate

Illinois Law

Rule 14a-8i2 permits exclusion of shareholder proposal if implementation of the

proposal would cause the company to violate state law The Proposal which was addressed and

delivered to the chairman of the Companys board of directors effectively asks the board of

directors to take unilateral action to amend the Charter Because Illinois law prohibits the board

of directors from amending the Charter to eliminate the remaining super-majority voting

requirement without first obtaining shareholder approval implementation of the Propos would

violate Illinois law

Unlike the proposals submitted to the Company by Mr Chevedden for consideration at

the 2011 and 2013 annual meetings the Proposal does not ask the board of directors to take the

steps necessary to amend the charter to eliminate super-majority voting requirements Instead

the Proposal requestEs amendment of the Charter. Submission of proposal to companys

board of directors requesting amendment of the companys charter on its face requests

unilateral action by the board of directors and does not contemplate shareholder approval of the

requested amendment
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As an Illinois corporation the Company is governed by the IBCA Under the IBCA the

board of directors of an IllinoIs corporation may amend its charter unilaterally only in very

limited circumstances e.g to remove the names and addresses of the initial directors of the

corporation or to remove the name and address of the initial registered agent The Charter

amendment that would be required to implement the Proposal may not be adopted by the

Companys board without shareholder approval under Section 10.20 of the IBCA Further

Article Section Section 3.03 of the Charter states that the fair price provisions of the

Charter may be amended only by the affirmative vote of the holders of not less than 80 percent

of the outstanding shares of common stock of the Corporation at meeting of the shareholders

duly called for the consideration of such amendment alteration change or repeaL Accordingly

the Companys implementation of the Proposal through unilateral board action would violate

both the IBCA and the Charter in violation of Illinois law

The staff has recognized that proposal seeking charter amendment based on unilateral

action by either the board of directors or shareholders where state law requires that the

amendment first be approved by the board of directors and then by shareholders may be

excluded under Rule 14a-8i2 As the staff explained in SLB No 14D proposal

recommends requests or requires the board of directors to amend the companys charter we

may concur that there is some basis for the company to omit the proposal in reliance on rule 14a-

8i1 rule 14a-8iX2 or nile 14a4i6 if .. applicable state law requires any such

amendment to be initiated by the board and then approved by shareholders in order for the

charter to be amended as matter of law Although exclusion may not be appropriate if the

proposal provide that the board of directors take the steps necessary to amend the companys

charter id the staff has concurred in the exclusion of shareholder proposals when the company

met its burden of establishing that applicable state law required shareholder approval and the

proposal did not contain the necessary savings clause See Northrop GrummanCorp Mar 10

2008 proposal asking board of directors to amend governing documents to eliminate

restrictions on shareholders right to call special meeting excludable because requested

amendments would require both board and shareholder approval Schering-Plough Corp Mar
27 2008 proposal asking board Co adopt cumulative voting excludable because adoption

required amendment of the certificate of incorporation whIch required approval of both board

and shareholders

Similarly proposal calling for unilateral action by shareholders is excludable where the

requested action requires approval by both shareholders and the board In Ril Biologics Inc

Feb 2012 for example proposal asked stockholders to approve charter amendment to

declassify the board Because the law of the state of the companys incorporation Delaware

provided that the proposed charter amendment to be valid had to be approved first by the board

of directors and then by shareholders the staff concurred that implementation of the proposal

based on unilateral action by shareholders would have caused the Company to violate state law

The staff took the same position in Stanley Works Feb 2009 See also Home Depot Inc

Apr 2000 allowing exclusion of proposal seeking unilateral action by shareholders to

eliminate super-majority vote requirements from the companys charter
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Rule 14a-8li6 The Company Lacks the Power and Authority to imulement the

Proposal

Rule 14a-8i6 permits exclusion of shareholder proposal if the company lacks the

power or authority to implement the proposal As noted above and as the staff explained in SLB

No i4D hf proposal recommends requests or requires the board of directors to amend the

companys charter we may concur that there is some basis for the company to omit the proposal

in reliance on rule 14a-SiXl rule 14a-8i2 or rule 14a-8i6 if.. applicable state law

requires any such amendment be initiated by the board and then approved by shareholders in

order for the charter to be amended as matter of law The staff has acknowledged that

exclusion may not be appropriate if the proposal provide that the board of directors take the

steps necessary to amend the companys charter

However the Proposal submitted to the Chairman of the Companys board of directors

requests an amendment to the Charter to eliminate certain super-majority vote requirements and

does not contain the necessary savings clause The only super-majority voting requirement in

the Charter however may not be eliminated without shareholder approval Section 10.15 of the

IBCA provides that any amendment to the charter of an illinois corporation that requires

shareholder approval must be initiated by the board of directors by adoption of resolution

setting forth the proposed amendment and directing that the resolution be voted on at meeting

of shareholders As result it is impossible for the Company or the board of directors to amend

the Charter unilaterally as requested by the Proposal Accordingly the Company lacks the power

and authority to unilaterally implement the Proposal and therefore the Proposal should be

excluded under Rule 14a-8i6 See RTI Biologics Inc Feb 20112 Stanley Works Feb

2009

Rule i4a-8iW3 The Proposal is Impermissibly Vague and Indefinite So To Be

Inherently False and MisleadinE in Violation of Rule 14a-9

Rule 14a-8iX3 permits exclusion of shareholder proposal if the proposal or supporting

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

prohibits materially false or misleading statements in proxy soliciting materials The staff has

taken the position that shareholder proposal is excludable under Rule 14a-8iX3 if it is so

vague and 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 SLB 14B See also 1yer

SM 287 F.2d 773 781 8th Cir 1961 appears to us that the proposal as drafled and

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

of directors or the stockholders at large to comprehend precisely what the proposal would

entail.

Additionally the staff has taken the position that proposal is impermissibly vague and

indefinite and therefore excludable under Rule 14a-8iX3 where it is open to multiple

interpretations such that any action ultimately taken by the upon implementation

could be significantly different from the actions envisioned by shareholders voting on the
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proposal See Fuqua industries Inc Mar 12 1.991

The Proposal is Vague and Jndefinite

The Proposal requests elimination of certain super-majority vote requirements

including as many of the provisions as possible contained in the proxy statement for the 2011

annual meeting The Proposals reference to certain super-majority voting requirements

suggests that some but not all super-majority voting requirements contained in the Charter

should be eliminated The Proposal thus implies that the Charter contains multiple super-

majority voting provisions only some of which would be eliminated by the Proposal in fact the

Charter contains only one super-majority voting requirement The erroneous implication appears

again in the Proposals statement that the provisions to be eliminated should include as many of

the provisions as possible in the 2011 proposal

The confusion engendered by the Proposals erroneous implication is not cured and in

fact is exacerbated by the Proposals reference to the Companys 2011 proxy materials For

shareholder to understand which super-majority voting requirement the Proposal seeks to

eliminate the shareholder would have to locate and read the Companys 2011 proxy statement

and then read the Companys Form 8-K disclosing the results of the voting at that meeting By
doing so shareholder would realize that the proposal seeks to eliminate only one super-

majority voting requirement requirement unmentioned in the Proposal

Together these statements render the Proposal so vague and indefinite that it does not

provide the Company or shareholders with reasonable certainty exactly what actions or

measures the proposal requires See McKesson Corp Apr 2013 The reference to the

Companys 2011 proxy materials far from clarifying the Proposal renders it even more

incomprehensible The staff has acknowledged that Proposals reference to an outside source

for clarification of vague and indefinite proposal does not preclude exclusion of the proposal

under Rule 14a-8i3 In McKesson for example the staff permitted exclusion of proposal

that sought adoption of policy that the boards chairman be an independent director as defined

in the New York Stock Exchange NYSE listing standards concurring that the proposal did

not provide information about what the definition set forth in the NYSE listing standards

means

The Proposal Contains Materially False and Misleading Statements

proposal or its supporting statement may be excluded under Rule 14a-8i3 if the

proposal the supporting statement contains false or misleading statements in violation of Rule

14a-9 In Boise Cascade Corporation Jan 23 2001 for example the staff permitted the

company to exclude significant portions of supporting statement relating to proposal to

separate the positions of chair and CEO because they dealt with irrelevant issues and misleading

allegations that would incite shareholders rather than educating them on the advantages or

disadvantages of separate Chair and CEO See also Motorola Inc Jan. 12 2011 permitting

exclusion of proposal where the supporting statement contained internal inconsistencies

regarding statements on equity retention Energy East Corporation Feb 12 2007 permitting
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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

The Proposal contains number of false and misleading statements including the

following

We gave 97% upport to the 2011 proposal yet did not pass due to our archaic

rules

The Proposals supporting statement asserts that the 2011 management proposal to

eliminate super-majority voting requirements from the Charter won 97% support. .yet it did not

pass due to our archaic rules This statement suggests that the Companys management
submitted single proposal to shareholders aimed at eliminating super-majority voting and that

the proposal did not obtain the required vote As discussed above the Company submitted two

proposals to shareholders in 2011 relating to total of eight super-majority voting requirements
and shareholders approved one of the two proposals resulting in elimination of seven of the

eight super-majority voting provisions Therefore the implication that the Companys
management put forth single proposal and that it did not pass is false and misleading

1%-minority can frustrate the wIll of our 79%-shareholder majority

The Proposals supporting statement asserts in part that 1%-minority can

frustrate the will of our 79%-shareholder majority Shares that do not vote should not be able to

continue to dictate how our company is managed This statement is false and misleading
because there is no action that the holders of one percent of the Companys shares could take or

prevent majority of shareholders from taking Further this statement would be misleading

even if the reference to 1%were changed to 21% As discussed above the circumstances in

which 21% of shareholders could prevent any action are extremely narrow as the sole remaining

super-majority voting provision applies only in the unlikely case of business combination with

substantial shareholder that is not otherwise approved by two-thirds of disinterested directors

or compliant with specified faIr price and other requirements The suggestion that any
minority block of shareholders particularly 1% block could frustrate the will of 79% of
shareholders is inherently misleading

Both of the foregoing statements would serve to confuse the Companys shareholders

into believing that they have not already acted favorably on the underlying objectives of the

Proposal

CONCLUSION

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

from its 2014 proxy materials pursuant to Rules 4a-8ii 14a-8i2 14a-8i6 and 4a-

8i3 respectfully request the staffs concurrence in this view or alternatively confirmation

that the staff will not recommend any enforcement action to the Commission if the Company so
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excludes the Proposal To the extent that the reasons set forth in the discussion of 14a-8iX2
and l4a-8iX6 herein are based on matters of illinois state law pursuant to Rule 14a-8j2Xiii
this letter also constitutes an opinion of counsel of the undersigned as an attorney licensed and

admitted to practice in the State of illinois

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

847 3154204 or Alan Dye of Hogan Lovells at 202 637-5737 When written response to

this letter is available would appreciate your sending it to by e-mail to me at

jQcph eenber jn.ni and to Alan Dye at Alan Dye@hoganlovells corn and by fax

at 202 637-5910

Sincerely

%PhHGrr
Divisional Vice President Corporate MA and Securities Law

Enclosures

cc Kenneth Steiner

John Chevedden

Lydia Mathas Waigreen Ca
Mark Dosier Waigreen Co
Alan Dye Hogan .Lovells



Exhibit
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EXHIBIT

Kenneth Steiner

FISMA 0MB Memorandum M-07-16

Mr James Skinner

Chairman of the Board

Waigreen Co WAG
108 Wilmot Rd

Dccrfieid IL 60015

PH 847 914-2500

lX 847-914-2804

Dear Mr Skinner

purchased stock in our company because believed our company had greater potential My
attached RuLe 14a-8 proposal is submitted in support of the Long-term performance of our

company My proposal is fbr the next annual shareholder meeting will meet Rule 4ts-8

requirements including the continuous ownership of the requiredstock value until after the date

of the respective shareholder meeting My submitted fonnat with the der-supplied

emphasis is intended to be used for dcflnidve proxy pbhcation This ts my proxy forJohn

Chevedden and/or ttis designee to forward this Rule 14a.8 proposal to the company and Ia act on

my bebaif regarding this Rule 14a4 proposal and/or modiæeailon of it fbr the forthcoming

shareholder meeting beforc during and after the forthcoming shareholder meeting Please direct

all future communications regarding myrule 144 proposal to John Chevedden

FISMA 0MB Memorandum M-07-16

to facilitate prompt and verifiable communicatIons Please Identify this proposal as myproposal

eclus1veiy

This letter does not cover proposals that are not rule 14a-8 proposals This letter does not grant
the power to vote

Your corsiderat ion and the consideration of the Board of Drectors is appreciated in support of

the long-term performance of our company Please acknowledge receipt of myproposal

promptly by email to FISMA 0MB Memorandum M-07-16

Sincerely

Kenneth er

Rule 14a-8 Proponent since 1995

cc Thomas Sabatino Jr Thmas.aoaunojwajgreenscom
Corporate Secretary

FX 847-914-3652



Rule 14a-8 Proposal July 19 2013

Proposal Simple Majority Vote

Shareholders request amendment to the Waigreen Articles of Incorporation to eliminate certain

super-majority vote requirements This includes as many of the provisions as possible in the

proposal on this same topic in the 2011 Walgreen annual meeting proxy We gave 97% support

to the 2011 proposal yet it did not pass due to our archaic rules

Shareowners are willing to pay premium for shares of corporations that have excellent

corporate governance Supermajority voting requirements have been found to be one of six

entrenching mechanisms that are negatively related to company performance according to What
Matters in Corporate Governance by Lucien Bebchuk Alma Cohen and Allen Ferrell of the

Harvard Law School Supermajority requirements arc arguably most often used to block

initiatives supported by most shareowners but opposed by status quo management

Simple majority vote proposal won from 74% to 88% support at Weyerhaeuser Alcoa Waste

Management Goldman Sacbs FirstEnergy McGraw-Hill and Macys The proponents of these

proposals included Ray Chevedden and William Steiner Currently %-minority can

frustrate the will of our 79%-shareholder majority that seeks to improve to our corporate

governance

Please vote to protect shareholder value

Simple Majority Vote Proposal



Notes

Kenneth Steiner FISMA 0MB Memorandum M-07-16 sponsored this proposal

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

If the company thinks that any part of the above proposal other than the first line in brackets can

be omitted from proxy publication based on its own discretion please obtain written agreement

from the proponent

Nwnber to be assigned by the company
Asterisk to be removed for publication

This proposal is believed to conform with Staff Legal Bulletin No 14B CFSeptember 15 2004

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

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

reliance on rule 14a-8i3 in the following circumstances

the company objects to factual assertions because they are not supported

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

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

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

directors or its officers and/or

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

shareholder proponent or referenced source but the statements are not

identified specifically as such
We believe that It Is apptnprlate under rule 14a-8 for companies to address

these objections in their statements of opposition

See also Sun Microsystems Inc July 21 2005
Stock will be held until after the annual meeting and the proposal will be uresented at the annual

meeting Please acknowledge this proposal promptly by emailFISMA 0MB Memorandum M-07-16



108 WIkot Road MS 1833teeg Deertield IL 60015

847 315 3287 773 710-7092

Iydia.rnathas@walgreens.com

Lydia MaThas
www.wal9reens.com

Director Corporate Governance

Assistant Corporate Secretary
July 30 2013

Pia Overniehi Courier and

EmaHFISMA 0MB Memorandum M-07-16

Mr Kenneth Steiner

FISMA 0MB Memorandum M-07-16

Attn Mr John Chevedden

FISMA 0MB Memorandum M-07-16

Re Notice of Defects under Rule l4a-8

ShaiIProposai for Walgrcen Co 2014 AnnuaL Meeting

Dear Mr Steiner

This letter acknowledges receipt on July 19 2013 of your letter dated July 18 2013
which seeks to submit shareholder proposal the Submission for the 2014 Annual Meeting
of Shareholders of Waigreen Co the Annual Meeting The purpose of this letter is to inform

you that the Submission does not comply with the rules and regulations of the Securities and

Exchange Commission SECpromulgated under the Securities and Exchange Act of 1934 as

amended the Exchange Acte copy of Rule 14a-8 is enclosed for your reference This

letter is being delivered to Mr Cheveddens attention because you named him to act as your

proxy regarding the Submission and requested that we direct all future correspondence to his

attention

Based on our review of the information you provided our records and regulatory

materials we have been unable to conclude that you meet the minimum ownership requirements

of Rule 14a-8 for inclusion of proposal in Waigreens proxy materials and unless you or Mr
Chevedden on your behalf can demonstrate that you meet the requirements Within 14 days of

receiving this notice we will be entitled to exclude the Submission from the companys proxy

materials for the Annual Meeting We anticipate that the Annual Meeting will be held on

January 2014 and that we will mail our proxy materials on or about November 18 2013

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

statement your proposal must comply with the requirements of Rule 14a-8 of Regulation l4A
under the Securities Exchange Act of 1934 including the requirement that you demonstrate that

you satisf the stock ownership requirements of Rule l4a-8b Rule 14a-8b states that in order

to be eligible to submit proposal for the Annual Meeting you must have continuously held at

least $2000 in market value or 1% of Walgreen Co common stock the class of the companys
securities entitled to be voted on the proposal at the meeting for at least one year by the date you

EVERY DAY WE HELP PEOPLE GE1 STAY AND LIVE WELL
\OC .01939V000004 4m4 vi



submit the proposal Rule 14a-8b also states that you must continue to hold those securities

through the date of the Annual Meeting and must so indicate to us

The companys transfer agent has reviewed the list of record owners of the companys
common stock and you are not listed there as registered owner of Waigreens common stock

Please note that Rule 14a-8b2i provides that shareholder who is not registered owner of

company stock may establish compliance with the minimum ownership requirement by

submitting written statement from the trecord holder of the securities usually broker or

bank verifring that at the time the proposal was submitted the shareholder held the required

amount of securities continuously for at least one year

To help shareholders comply with the requirement to prove ownership by providing

written statement from the record holder of the securities the SEC Staff published Staff Legal

BulletinNo 14F October 18 201 lSLB 14F and Staff Legal Bulletin No 140 October 16
2012 SLB 140 In SLB 14F the SEC Staff stated that only brokers or banks that are DTC
participants clarified in SLB 140 to include affiliates thereof will be viewed as record holders

for purposes of Rule l4a-8 Thus you or Mr Chevedden on your behalf will need to obtain the

required written statement from the DTC participant through which your securities are held If

you are not certain whether your broker or bank is DTC participant you or Mr Chevedden on

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

http //www dtcc com/downloads/memberhimthrcctones1dtc/alpha pdt If the broker or bank

that holds your securities is not on DTCs participant list you or Mr Chevedden on your behalf

will need to obtain proof of ownership from the DTC participant through which your securities

are held If the DTC participant knows the holdings of your broker or bank but does not know

your holdings you may satisfy the proof of ownership requirement by obtaining and submitting

two proof of ownership statements verifying that at the time the Submission was submitted the

required amount of securities were continuously held by you for at least one year preceding and

including July 18 2013 with one statement from your broker or bank confinning the required

ownership and the other statement from the DTC participant continuing the broker or banks

ownership Please see the enclosed copies of SLB 14F and SLB 140 for further information

Therefore pursuant Rule 14a-8f in order to submit your proposal for possible inclusion

in the companys proxy statement you or Mr Chevedden on your behalf must provide us with

confinnation in accordance with Rule 14a-8b2 and SLB 14F and SLB 140 that you have

continuously held for 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 Annual

Meeting and that you intend to continue to hold the requisite securities through the date of the

Annual Meeting

The SECs rules require that your response to this letter including the requisite proof of

ownership be postmarked or transmitted electronically no later than 14 calendar days from the

date you receive this letter Please address any response to me at Waigreen Co 108 Wilmot

Road MS 1833 Deerfield Illinois 60015 Alternatively you may transmit any response by
facsimile to me at lydia.mathas@walgreens.com If the deficiencies in the Submission are not

timely and satisfactorily resolved we believe the Company will be entitled to omit the

Submission from its proxy statement in connection with the Annual Meeting

-0193921000004- 4092464 vi



Please note that if you timely and satisfactorily address these defects Waigreens reserves

the right to raise any substantive objections to your Submission at later date If we do so we
will notify and inform you of our reasons in accordance with SEC rules and regulations

Enclosures

Very truly

Mathas

Director Corporate Governance

Assistant Corporate Secretary

01939V000004 -49264
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Rule 14a-8 Shareholder Proposals

This section addresses when company must include shareholdcis proposal in its proxy statement and

identify the proposal in its form of proxy when the company holds an annual or special meeting of

shareholders In summaiy in order to have your shareholder proposal included on 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 We structured this section in

questionand-answer format so that it is easier to understand The references to you arc 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 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 otherwise indicated the word proposaP as used in this section refers both to your

proposal and to your corresponding statement in support of your proposal ifany

Question Who Is 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 year by the date you submit the proposal You must continue to hold those securities

through the dale 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 verify 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 are 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 bolder of

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

iiThe second way to prove ownership applies only ifyou have flied Schedule 13D Schedule

130 Form Form and/or Form 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 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 amendments reporting

httpsf/rbsource.woIteskluwer1b.com/rbsource/prnDataacfionosNameWjndorswkpj 7/24/2013
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change in your ownership level

Your written statement that you continuously held the required nwnber of 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

If you are submitting your proposal for the companrs annual meeting you can in most cases

find the deadline in last yeaf proxy statement However if the company did not hold an annual

meeting last year or has changed the date of its meeting for this year more than 30 days from last

ycals meeting you can usually find the deadline in one of the companys quarterly reports on Form

l0-Q 249 308a of this chapter or in shareholder reports of investment companies under

270 30d4 of this chapter of the Investment Company Act of 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 yeais annual meeting has been

changed by more than 30 days from the date of the 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 deadline is reasonable time before the company begins to print and

send its proxy materials

QuestIon What ff1 fail to foilow one of the eligibility or procedural requirements explained

In answers to Questions through of this Rule 14a-$

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 calendar days of
receiving your proposal the

company must notii you tn writing of any procedural or ehgibthty 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 received the companys notification company need not

provide you such notice of deficiency if the deficiency cannot be remedied such as ifyou fail to

submit proposal by the companys properly determined deadline If the company intends to excludehttps7t2412013
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the proposal it will later have to make submission under Rule 14a-8 and provide you with copy

under QuestiOn 10 below Rule 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 exchule all of your proposals from

its proxy materials for 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 it is entitled to exclude

proposal

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

Either you or your representative who is qualified wider state 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 and/or

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 fail to appear and present the proposal without good

cause the company will be permitted to exclude all of your proposals from its proxy matenals for

any meetings held in the following two calendar years

QuestIon If have complied with the procedural requirements on what other bases may
company relyto exclude myproposal

Improper Under State Law If the proposal is not proper subject for action by shareholders

under the laws of the jurisdiction of the companys organization

Note to Paragraph 021 Depending on the subject matter some proposals are not

considered proper under state law if they would be binding on the company if approved

by shareholders 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

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 to Paragraph IV We will not apply this basis for exclusion to 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 Rules If the proposal or supporting statement is contrary to any of the
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Commissions proxy rules including Rule 14a-9 which prohibits materially false or misleading

statements in proxy soliciting materials

Personal Grievance Special lnteern If the proposal relates to the redress of personal claim

orgrievanceagainstthe company orany otherperson or ifitisdesignedtoresultinabeneflttoyou
or to further personal interest which is not shared by the other shareholders at large

Relevance If the proposal relates to opeiations 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

Absence ofPower/Authority If the company would lack the power or authority to implement
the proposal

ClManagement Functions If the proposal deals with matter relating to the companys ordinary
business operations

lIrecior Elections If the proposal

Would disqualify nominee who is standing for election

iiWould remove director from oilce before his or her term expired

iii Questions the competence business judgment or character of one or more nominees or

directors

iv Seeks to include specific individual in the companys proxy materials for election to the

board of directors or

Otherwise could affect the outcome of the upcoming election of directors

Conflicts with Conpaitys Proposal If the proposal directly conflicts with one of the

companys own proposals to be submitted to shareholders at the same meeting

Note to Paragraph 09 companys submission to the Commissionunder this Rule

14a-8 should specify the points of conflict with the companys proposal

10 Substantially Implemented If the company has already substantially implemented the

proposal

Note to Paragraph 010 company may exclude shareholder proposal that would

provide an advisory vote or seek future advisory votes to approve the compensation of

executives as disclosed pursuant to Item 402 of Regulation S-K 229.42 of this

chapter or any successor to Item 402 say-on-pay vote or that relates to the

frequency of say-on-pay votes provided that in the most recent shareholder vote

requiredby 240 14a-21b of this chapter single year I.e one two or three years
received approval of majority of votes cast on the matter and the company has adopted

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

majority of votes cast in the most recent shareholder vote required by 240.14a-21b

7t24/2013



Rule 14a-8 Shareholder Proposals Page of

of this chapter

11 Isp1katkn 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 Resubmisslons If the proposal deals with substantially the same subject matter as another

proposal or proposals that has or have been previously included in the companys proxy materials

within the preceding calendar years company may exclude it from its proxy matexials for any
meeting held within calendar years of the last time it was included ifthe 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 last submission to shareholders ifproposed twice previously
within the preceding calendar years or

iii Less than 10% of the vote on its last submission to shareholders ifproposed three times or

more previously within the preceding calendar years and

13 Specrsc Amount of Dhidends If the proposal relates to specific amounts of cash or stock

dividends

QuestIon 10 What procedures must the company follow ifIt intends to exclude myproposal

If the company intends to exclude proposal from its proxy materials it must tile its reasons
with the Commission no later than 80 calendar days before it files its definitive proxy statement and
form of proxy with the Commission The company must 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 files its definitive proxy statement and form of proxy if the company
demonstrates good cause for missing the deadline

The company must file six paper copies of the following

The proposal

ii 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

ill 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 tiy to submit any response to us
with copy to the company as soon as possible after the company makes its submission Thts 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
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11 Iuplicavlon If the proposal substantially duplicates another proposal previously submitted to
the company by another proponent that will be included in the coInpanys proxy materials for the
same meeting

12 Resubmisjon If the proposal deals with substantially the same subject matter as another
proposal or proposals that has or have been previously included in the compans 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 ifthe proposal received

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

ii Less than 6% of the vote on its last submission to shareholders ifproposed twice previously
within the preceding calendar years or

iii Less than 10% of the vote on its last submission to shareholders ifproposed three times or
more previously within the preceding calendar years and

13 SpecIfic Amount of Dividends If the proposal relates to specific amounts of cash or stock
dividends

QuestIon 10 What procedures must the company follow if ft intends to exclude my proposal

If the company intends to exclude proposal from its proxy materials it must file its reasons
with the Commission no later than 80 calendar days before it files its definitive proxy statement and
foim of proxy with the Commission The company must 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 files its definitive proxy statement and form of proxy if the company
demonstratca good cause for missing the deadline

The company must file six paper copies of the fb1lowing

The proposal

ii An explanation of why the company believes that it may exclude the proposal which
should ifpossible refer to the most recent applicable authority such as prior Division letters

issued under the rule and

lii supporting opinion of counsel when such reasons are based on matters of stale 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 response to 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
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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 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 mfbnnation 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 ahareholdeys 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 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 Rule 14a-9 you should promptly
send to the Commission staff and the company letter explaining the reasons for your view along
with copy of the companys statements opposing your proposal To the extent possible your letter

should include specific factual infoimation demonstrating the inaccuracy of the companys clauns

Time permitting you may wish to tiy to work out your differences with the company by yourself

before contacting the Commission staff

We require the company to send you copy of its 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 timeframes

If 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

iiIn all othercases the company must provide you with copy of its opposition statements no

Inter than 30 calendar days before it files definitive copies of its proxy statement and form of

proxy under Rule 14a-6

Copyright 02013 CCIi Incorporated All rights reserved
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Home Previous Pege

Shareholder Proposals

Staff Legal Bulletin No 4F CF

Action Publication of CF Staff Legal Bulletin

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 DIvlsion This

bulletin is not rule regulation or statement of the Securities and

Exchange Commission the Commlssion Further the Commission has

neither approved nor disapproved its content

Contacts For further information please contact the Divisions Office of

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

request form at https//tts.sec.9ov/Cgi-bin/COrp_fiflJflterPretiVe

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

b2i for purposes of verifying whether beneficial owner Is

eligible to submit proposal under Rule 14a-8

Common errorsshareholders can avoid when submitting proof of

ownership to companies

The submission of revised proposals

Procedures for withdrawing no-action requests regarding proposals

submitted by multiple proponents and

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

responses by email

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

bulletins that are available on the Commissions website SLB No 14

Division of Corporatlon Finance

Securities and Exchange Commission

http//www.sec.gov/interpsliegal/CfSlbl4f.htm
7t24/2013



Staff Legal Bulletin No 14P Shareholder Proposals Page of

No 14A SLB No 148 SLB No 14C SLB No 14D and SLB No 14E

The types of brokers and banks that constitute record holders

under Rule 14a-8b2Q for purposes of verifying whether
beneficial owner le eligible to submit proposal under Rule 14.8

EligibIlity to submit proposal under Rule 14a-e

To be eligible to submit shareholder proposal shareholder must hove

continuously held at least $2000 In market value or 1% of the companys
securities entitled to be voted on the proposal at the shareholder meeting
for at least one year as of the date the shareholder submits the proposal
The shareholder must also continue to hold the required amount of

securities through the date of the meeting and must provide the company
with written statement of intent to do

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

submit proposal depend on how the shareholder owns the securities

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

beneficial owners.Z 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 the securities

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

submitted the shareholder held the required amount of securities

continuously for at least one year

The role of the Depository Trust Company

Most large U.S brokers and banks deposit their customers securities with
and hold those securities through the Depository Trust Company rOTC

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 PlC on the list of shareholders 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 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 partldpant on that

date

Brokers and banks that constitute record holders under Rule

14a-8b2I for purposes of verifying whether beneficial

owner Is ailglbi to submit proposal under Rule 14.8

http//www.secgov/interps/legal/cfslbl4f.htm 7/24/2013
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In The Ha/n Celestial Group Inc Oct 2008 we took the position that

an Introducing broker could be considered record holder for purposes of

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

and other activities involving customer contact such as opening customer

accounts and accepting customer orders but Is not permitted to maintain

custody of customer funds and securltles Instead an introducing broker

engages another broker known as clearing brokerN 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 Ha/n Celestial has required companies to

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

positions of registered owners and brokers and banks that are DTC

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

or Its transfer agents records or against DTCs securities position listing

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

relating to proof of ownership under Rule 14a-8Z and In light of the

Commissions discussion of registered and beneficial owners In the Proxy

Mechanics Concept Release we have reconsidered our views as to what

types of brokers and banks should be considered record holders under

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

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 As

result we will no longer follow Halo Celestial

We believe that taking this approach as to who constitutes record
holder for purposes of Rule 14a-8b2i will provide greater certainty to

beneficial owners and companies We also note that this approach is

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

addressing that rule under which brokers and banks that are DTC

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

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

Sections 12g and 15d of the Exchange Act

Companies have occasionally expressed the view that because DTCs
nominee Cede Co appears on the shareholder list as the sole registered

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

Cede Co should be viewed as the record1 holder of the securities held

on deposit at DTC for purposes of Rule 14a-8b2l We have never

Interpreted the rule to require shareholder to obtain proof of ownership

letter from DTC or Cede Cod 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

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/downioads/membershIp/directorles/dtc/aipha.pdf
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What If shareholders broker or bank Is not on DTCs participant list

The shareholder wili need to obtain proof of ownership from the DIC

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 bank

If the DTC participant knows the shareholders broker or banks

holdings but does not know the shareholders holdings shareholder

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

of ownershIp statements verifylnq 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

110w will the staff process no.actIon requests that argue br exclusion on

the basis that the shareholders proof of ownership Is not from D7C
participant

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

shareholders proof of ownership is not from DTC participant only If

the companys notice of defect describes the required proof of

ownership In manner that is consistent with the guidance contained In

this bulletin Under Rule i.4a-8f1 the shareholder will have an

opportunity to obtain the requisite proof of ownership after receiving the

notice of defect

Common errors shareholders can avoid when submitting proof of

ownership to companies

In this section we describe two common errors shareholders make when

submitting proof of ownership for purposes of 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 contInuousIy held at least $2000 In market value or

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

meeting for at Least one year by the date ott submit the

orooospr emphasis addedA 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 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

failing to verify the shareholders beneficial ownership over the required full

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

http//www.scc.gov/interpsflegal/cfslbt4f.htm 7i2412013
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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 140-8b Is constrained by the terms of

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

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

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

using the following format

As of date the proposal Is submitted of shareholder

held and has held continuously for at least one year number
of securities shares or company name class of securities.ll

As discussed above shareholder may also need to provide separate

written statement from the DTC participant through which the shareholders

securities are held if the shareholders broker or bank is not DTC

participant

The submission of revised proposals

On occasion shareholder will revise proposal after submitting it to

company This section addresses questions we have received regarding

revisions to proposal or supporting statement

shareholder submits timely proposal The shareholder then
submits revised proposal before the company deadlin 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

c.22 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 SW 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 ted 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 on this issue to make

clear that company may not Ignore revised proposal in this situatlon

2. shareholder submit timely proposal After the deadline for

receiving proposals the shareholder submits revised proposal
Must the company accept the revisions

No If shareholder submits revisions to proposai 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
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submit notice stating Its Intention to exclude the revised proposal as

required by Rule 14a-8j The companys notice may cite Rule 14a-8a 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 prov his or har share ownership

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

submitted When the Commission has discussed revisions to proposais 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 faits 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 the 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 proposal1

Procedures for withdrawing no-action requests for proposals

submitted by multiple proponents

We have previously addressed the requirements for withdrawing Rule

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

company should Include with withdrawal letter documentation

demonstrating that shareholder has withdrawn the proposal In cases

where proposal submitted by multiple shareholders is withdrawn SIB No
14C states that If each shareholder has designated lead Individual to act

on its behalf and the company is able to demonstrate that the individual Is

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

provide letter from that lead Individual indicating that the lead 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 foiiowlng the withdrawal of the related proposal we

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

be overly burdensome olng forward we will process withdrawal request

if the company provides letter from the lead filer that Includes

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

behalf of each proponent identified In the companys no-action request11

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 U.S mall to companies and proponents

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
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proponents and to reduce our copying and postage costs going forward

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 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 tha 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 this correspondence at the same time that

we post our staff no-action response

Rule 14a-8b

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

Concept Release on U.S Proxy System Release No 34-62495 July 14
2010 FR 42982 rProxy Mechanics Concept Release at Section ILA
The term benefidai owner does not have uniform meaning under the

federal securities laws It has different meaning in this bulletin as

compared to beneficial owner and beneflcial ownership in SectIons 13
and 16 of the Exchange Act Our use of the term in this bulletin is not

intended to suggest that registered owners are not beneficial owners for

purposes of those Exchange Act provisions See Proposed Amendments to

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

by Security Holders Reiease No 34-12598 July 1976 41 FR 299823
at n.2 The term beneficial owner when used In the context of the proxy
rules and In light of the purposes of those rules may be interpreted to

have broader meaning than It would for certain other purpose under

the federal securities laws such as reporting pursuant to the Williams

Act.

If shareholder has flied Schedule 13D Schedule 13G Form Form
or Form reflecting ownership of the required amount of shares the

shareholder may Instead prove ownership by submitting copy of such

filings and providing the additional information that Is described In Rule

14a-8b2Ii

DTC holds the deposited securIties in funglble 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

OTC Correspondingly each customer of DIC participant such as an

Individual investor owns pro rate Interest In the shares in which the DTC
participant has pro rata Interest See Proxy Mechanics Concept Release
at Section UB.2.a

See Exchange Act Rule l7Ad-8
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See Net Capital Rule Release No 34-31511 Nov 24 1992 57 FR

569733 Net Capital Rule ReleaseR at Section 1I.C

2Sea KM Inc Chevedden Clvii Action No 11-11-0196 2011 U.S Diet

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

21n addition if the shareholders broker is an introdudng broker the

shareholders account statements should Include the clearing brokers

identity and telephone number See Net Capital Rule Release at Section

ILC.lll The clearing broker wilt generally be DTC participant

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

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

multiple proposals under Rule 14a-8c upon receivIng revised proposal

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

but before the companys deadline for receMng proposals regardless of

whether they are explicitly labeled as revlstons 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
and other prior staff no-action letters In which we took the view that

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

proposal Is submitted to company after the company has either submitted

Rule i4a-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 1976 41 FR 52994

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

the date the proposal is submitted proponent who does not adequately

prove ownership in connection with proposal is not permitted to submit

another proposal for the same meeting on later date

Nothing In this staff position has any effect on the status of any
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shareholder proposal that Is not withdrawn by the proponent or Its

authorized representative

http//www.sec.gov/Interps/lega//csb14f.htm

Home Previous Page ModIfled 1W1s92O11

http//www.sec.govfintcrps/Iegallcfslbl4fhtm 7t24i2013



Shareholder Proposals Page of5

Home Previous Page

Division of Corporation Finance

Securities and Exchange Commission

Shareholder Proposals

Staff Legal Bulletin No 14G CF

Action Publication of CF Staff Legal Bulletin

Date October 16 2012

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

Exthange Commission the CommissionFurther the Commission has

neither approved nor disapproved its content

Contacts For further information please contact the DivIsions Office of

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

request form at httpsf/ttssecgov/cgl-bin/corpjinjnterprettve

The purpose of this bulletin

This bulietin 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 available on the Commissions website $18 No 14

No 14A 518 No 148 SLB No 14C $18 No 14D SLB No 14E and

No 14F

Parties that can provide proof of ownership under Rule 1.4a-8b

http//www.sec.gov/intcrps/legal/cfslbl4g.htm 7/24/2013



Shareholder Proposals Page o15

2Q for purposes of verifying whether beneficial owner

eligible to submit proposal under Rule 14a-8

Sufficiency of proof of ownership letters provided by
affiliates of DTC participant for purposes of Rule 14a-Sb2

To be eligible to submit proposal under Rule 14a-8 shareholder 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 beneficlai owner of the

securities which means that the securities are held in book-entry form

through securities Intermediary Rule 14a-8b2l provides that this

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

holder of your securities usually broker or bank...r

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

intermediaries that are participants in the Depository Trust Company
Did should be viewed as record holders of securities that are

deposited at DTC for purposes of Rule I4a-8b2i Therefore

beneficial owner must obtain proof of ownership letter from the DTC

partIcipant through which its securities are held at Did in order to satisfy

the proof of ownership requIrements In Rule 14a-8

During the most recent proxy season some companies questioned the

sufficiency of proof of ownership letters from entitles that were not

themselves DTC participants but were affiliates of DTC partlctpants1 By
virtue of the affiliate relationship we believe that securities intermediary

holding shares through its affiliated DTC participant should be In position

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

view that for purposes of Rule 14a-8b2I proof of ownership letter

from an affiliate of DTC participant satisfies the requirement to provide

proof of ownership letter from Did participant

Adequacy of proof of ownership letters from securities

intermediaries that are not brokers or banks

We understand that there are circumstances in which securities

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 If the securities

intermediary is not Did participant or an affiliate of DTC participant

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

from the Did participant or an affiliate of DTC participant 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 14aSb1

As discussed In Section of SLB No 14F common error In proof of

httpflwwwsec.govrrnterpsllegal/cfslbl4g.htm 712412013
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ownership letters Is that they do not verily proponents beneficial

ownership for the entire one-year period preceding and Including the date

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

cases the latter speaks as of date before the data 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 period 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-8fl If proponent falls to follow one of the eligibility or

procedural requirements or the rule company may exclude the proposal

only if It notifies the proponent of the defect and the proponent fails to

correct It In SLB No 14 and SL8 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 nat believe that such notices of defect

serve the purpose of Rule 14a-8fl

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 one-year 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 mail In

addition companies should Include copies of the postmark or evidence of

electronic transmission with their no-action requests

Us of website addruses hi proposals and supporting

stat.m.nts

Recently number of proponents have Included In 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 website address

In SLB No 14 we explained that reference to webslte address in

proposal does not raise the concerns addressed by the 500-word limitation

http//www.sec.gov/interps/legal/cfsIbl4ghttn 7t24t2013
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in Rule 14a-8d We continue to be of this view and accordingly we will

continue to count webslte address as one word for purposes of Rule 14a-8

To the extent that the company seeks the exclusion of website

reference in proposal but not the proposal Itself we will continue to

follow the guidance stated In SIB No 14 which provides that references to

website addresses In proposals or supporting statements could be subject

to exclusion under Rule 14a-8l3 If the Information contained on the

website is materiallyfalse or misleading Irrelevant to the subject matter of

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

14a-9

Zn 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

R.tar.nces to webelt addresses In proposal or

supporting statement and Rule 14a-$I3

References to websites in proposal or supporting statement may raise

concerns under Rule 14a-8l3 In SIB No 14B we stated that the

exclusion of proposal under Rule 14a-8i3 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 supporting statement refers to website that provides

Information necessary for shareholders 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-8Q3 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-8l3 on the basis of the reference to the

website address In this case the information on the website only

supplements the Information contained In the proposal and In the

supporting statement

ProvidIng th company wIth th 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 webslte reference may be excluded In

our view reference to non-operational website in proposal or

supporting statement could be excluded under Rule 14a-8l3 as

Irrelevant to the subject matter of proposal We understand however

httpI/sw.sec.gov/interpsf1egalIcfsU14g.htin 7i2412013
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that proponent may wish to Include reference to webslte 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

materials Therefore we will not concur that reference to website may
be excluded as irrelevant under Rule 14a-8l3 on the basis that it Is not

yet operational If the proponent at the time the proposal Is submitted

provides the company with the materials that are intended for publication

on the websita and representation that the website will become

operational at or prior to the time the company files Its definitive proxy

materials

Potential Issues that may arise If th content of

referenced webalte changes after the proposal 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 flies its definitive proxy materials we may
concur that the changes to the referenced wabsite 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

ii An entity Is an affiliate of DTC participant If such entity directly or

Indirectly through one or more Intermediaries controls or Is controlled by
or is under common control with the DTC participant

Rule 14a-8b2i itself 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 which omit to state any
material fact necessary In order to make the statements not false or

misleading

webslte that provides more InformatIon about shareholder proposal

may constitute proxy solicitation under the proxy rules Accordingly we

remind sharehoiders who elect to Include webslte addresses in their

proposals to comply with all applicable rules regarding proxy solicItations

http//www.sec.gov/interps/legat/cfslbl4g.htm
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From FISMA 0MB Memorandum M-07-16

Date Thursday August 2013 941 PM

To Lydia Mathas lydia.mathaswalgreenscom

Cc Thomas Sabatino thornas.sabatinowalgreenscom

Subject Rule 14a8 Proposal WAG tdt

Dear Ms Mathas
Attached is the rule 14a-8 proposal stock ownership letter Please acknowledge receipt

Sincerely

John Chevedden

cc Kenneth Steiner



F1 AmrIttado
Poet-1t Fax Note 7671

Toj qi Pron
CoJOept

MSMA 0MB Memorandum MO7-16

Açustl2013 ________

Kenneth Stetoer

FISMA 0MB Memorandum M-07-1

jt nte xcouMd4i 0MB Memorandum M-07-1

Dear Kenrith $tetner

Thank you for owkig me to aselat you today Pwsuanttoyourmqueet this letter is to confimis that

skies March 20Th you have continuously held no less than 700 ahares of Walgeen Co CW83 bi the

ebove referenced accourt

If you have yfwther questIons please oontaot8OO-669-3Q0 to speak wlth ID Amerltrade Client

SeMoes repreaeratlve or email us at dtentsarvfoesWdamadtrade.com We are available 24 hotas

day seven days week

Sincerely

Anthony Greenwood

Resource Gpedallst

ID Amerbrade

fllmon1sltunlstod as patcfsQaIanl mUonar%4caasd TOm ads shad not be ab.iedamagssazku
ogof any blecAuacy hThfloiinsdon ag aitas aydUtIrmyowTOMadem0nthy.am1t you

.tod yayot OAmetadsmonmysurlmaotastia ieooal rlDAmstlirads accounL

TO Anisitbadi doa nepi baabii tealCrtet.aO. Ftaaa.C yownWtbxvtaOr tg.rdbialax

TOAaaeDLowi2
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Exhibit

Copy of the Prior No-Action Letter



EXHIBIT

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON D.C 20545

DVI$ICN
pisANer

October 42012

Alan Dye

Hogan Lovells US LLP

alan.dyehoganlovells.com

Re Walgreen Co
Incoming letter dated August 302012

Dear Mr Dye

This is in response to your letters dated August 302012 September 13 2012 and

September20 2012 concerning the shareholder proposal submitted to Waigreen by John

Chevedden We also have received letters from the proponent dated August31 2012

September 13 2012 and September 232012 Copies of all of the correspondence related to this

matter will be made available on our website at http//www.sec.gov/divisions/corpfin/cf

noaction/14a-8.shtmL For your reference brief discussion oftbe Divisions informal

procedures regarding shareholder proposals is also available at the same website address

Sincerely

TedYu
Senior Special Counsel

cc John Chevedden

FISMA 0MB Memorandum M-07-16



October 2012

Response of the Office of Chief Counsel

Division of Corloration Finance

Re Waigreen Co
Incoming letter dated August 30 2012

The proposal requests that the board take the steps necessary so that each shareholder

voting requirement in the charter and bylaws that calls for greater than simple majority vote be

changed to require majority of the votes cast for and against such proposals If necessary this

means the closest standard to majority of the votes cast for and against such proposals

consistent with applicable laws

There appears to be some basisfor your view that Walgrecn may exclude the proposal

under rule 14a-8iXlO Based on the information you have presented it appears that

Walgrccns policies practices and procedures compare favorably with the guidelines of the

proposal and that Waigreen has therefore substantially implemented the proposaL Accordingly

we will not recommend enforcement action to the Commission ifWaigreen omits the proposal

from its proxy materials in reliance on rule 14a-8iXlO In reaching this position we have not

found it necessary to address the alternative basis for omission upon which Waigreen relies

Sincerely

TedYu
Senior Special Counsel



DIVISION OF CORPORATION FINANCE
INFORI1AL PROCEDIJES REGARDING SIAREIIOLDER PRQPOSALS

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

matters arising under Rule 14a-8 CFR 240 14a81 as with other niatters under the proxy

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

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

reccunrnend enforcement action to the Commission In connection with shareholder pnposal

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

as any mformation furnished by the proponent or the proponents represenlative

Althugh Rule 14a-8k does not require any communications from shareholders to the

Commissions staff the staff will a1way consider information concerning alleged violations of

the statutes administered by the.Coznmission including arguncnt as to whether or not activities

proposed to be taken would be violativeofthestatute ornile involved The receipt by the stafF

of such information however should not be construed as changing the stafFs informal

procedures and proxy review into formal or adversary procedure

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

Rule 14a-80 submissions reflect only informal views The dçterminations reached in these no-

action letters do not and cannot adjudicate the mer ts of companys position with respect to the

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

to include shareholder.proposals in its proxy materials Accordingly dscretionaxy

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

proponent or any shareholder of acompany from pursuing any rights he or she mayhave against

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

materil



Hogan Lovcfls US LLP

Co4u.nbia Squsic

555 Thccnth Sueet NW
Wu1wgson DC 20004

2O2637S60O

12026375910

www.haganlovclls.com

Rule 14a-8QX1O
Rule 14a-8I3

August 30 2012

BY ELECTRONIC MALL

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

shareboldeoposalssec4ov

Re Waigreen Co Commission File No 001-00604 Shareholder Proposal

Submitted by John Cbevcdden

Ladies and Gentlemen

On behalf of Waigreen Co 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 received from John Chevedden the

Proponent We also request confirmation 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

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 14D this

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

to Rule 14a-8j copy of this Letter and its exhibits also is being sent to the Proponent Rule

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 staff 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

IDC OOOOOOOOOOQI 34s422a .4



U.S Securities and Exchange Commission

Division of Corporation Finance

Office of the Chief Counsel

August 30 2012
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The Company currently intends to file its 2013 proxy materials with the Commission on

or about November 19 2012

THE PROPOSAL

The Proposal requests that Walgreen shareholders approve the following

Shareholders request that our board take the steps necessary so that each shareholder voting

requirement in our charter and bylaws that calls for greater than simple majority vote be

changed to require majority of the votes cast for and against such proposals If necessary this

means the closest standard to majority of the votes cast for and against such proposals

consistent with applicable laws

BASES FOR EXCLUSION

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

wider Rules 14a-8i10 because the Company has substantially implemented the Proposal In

addition we believe that the Proposal may be excluded from the Companys 2013 proxy

materials under Rule 14a-8iX3 because it contains false and misleading statements in violation

of Rule 14a-9

Rule 14a-8fli0 The COmDaflV Has Substantially Implemented The Proposal

Rule 14a-8il0 permits company to exclude shareholder proposal from its proxy

materials if the company has substantially implemented the proposal The Commission stated in

1976 in discussing predecessor to Rule 14a-8iXlO that the exclusion is designed to avoid

the possibility of stockholders having to consider matters which already have been favorably

acted upon by the management Exchange Act Release No 12598 Jul 1976 For matter

presented by proposal to have been acted upon favorably by management it is not necessary

that the proposal have been implemented in full or precisely as presented See Exchange Act

Ielease No 20091 Aug 16 1983

Applying this standard the staff has said that determination that the company has

substantially implemented the proposal depends upon whether companys particular

policies practices and procedures compare favorably with the guidelines of the proposal

Texaco Inc Mar 28 1991 In other words substantial implementation under Rule 14a-8iXlO

requires companys actions to have satisfactorily addressed both the proposals underlying

concerns and its essential objective See e.g Exelon Corp Feb 26 2010 Anheuser-Busch

Cos Inc Jan 17 2007 ConAgra Foods Inc Jul 2006 Johnson Johnson Feb 17

2006 Talbois Inc Apr 2002 Masco Corp Mar 29 1999

The Proposal asks that the Companys board take the steps necessary for each

shareholder voting requirement in the Companys Amended and Restated Articles of

-2-
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Division of Corporation Finance

Office of the Chief Counsel

August 30 2012
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Incorporation Charter and By-laws that requires super-majority vote to be amended to

require only majority of votes cast for and against As discussed below the Company which is

an Illinois corporation has already acted to address the Proposals underlying concerns and

essential objectives by eliminating from its Charter and By-laws all super-majority vote

requirements with single exception which was proposed for elimination by the Company at the

January 12 2011 annual meeting of shareholders the 2011 annual meeting of shareholders

and notwithstanding the boards recommendation not approved by the vote of shareholders

required under the Charter and the Illinois Business Corporation Act of 1983 as amended the

IBCA The Company replaced these super-majority voting provisions with majority voting

requirements The Proposal requests that each shareholder vote require majority of the votes

cast for and against such proposals The Proposal also provides however that the majority vote

adopted may vary from that suggestion to be consistent with applicable law The IBCA provides

that majority vote of shareholders means the affirmative vote of the majority of the votes of

the shares represented at the meeting and entitled to vote on matter and therefore the

Company is unable to implement the Proponents pretrred standard

Background

The Proponent submitted to the Company proposal substantially similarto the Proposal

for consideration by shareholders at the Companys January 13 2010 annual meeting of

shareholders That proposal was approved by the Companys shareholders and thereafter the

Companys board of directors determined to take action to implement it Accordingly the

Companys board approved and the Companys proxy materials for its 2011 annual meeting of

shareholders included two Company-sponsored proposals that together sought to amend the

Charter to eliminate all super-majority voting requirements applicable to the Company The

Companys By-laws did not then and do not now contain any super-majority voting

requirements

The first of the two proposals sought to lower certain default voting thresholds under the

ICBA and to lower the voting threshold for amending the Charter in any manner that wouLd

materially alter the powers preferences or special rights of the Companys Series Preferred

The prior proposal requested the Companys shareholders approve the following resolution

RESOLVED Shareholders request that our board take the steps necessary so that each

shareholder voting requirement in our charter and bylaws that calls for greater than simple

majority vote be changed to majority of the votes cast for and against related proposals in

compliance with applicable laws This includes each 67% and 80% shareholder voting provision

in our charter and/or bylaws

-3-
\DC -000000l00000I .3434fl4



U.S Securities and Exchange Commission

Division of Corporation Finance
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Stock together the IBCA Proposal There were then and are now no shares of Series

Preferred Stock outstanding Approval of the IBCA Proposal required the affirmative vote of at

least two-thirds of the outstanding shares of the Companys stock entitled to vote

The second proposal sought to eliminate fair price provision contained in the Charter

that generally required super-majority vote for approval or authorization of certain business

combinations with substantial shareholder the Fair Price Proposal Approval of the Fair

Price Proposal required the affirmative vote of at least 80% of the outstanding shares of the

Companys stock entitled to vote

The Companys board of directors unanimously recommended that shareholders approve

both the IBCA Proposal and the Fair Price Proposal at the Companys 2011 annual meeting of

shareholders At the meeting the Companys shareholders approved the ISCA Proposal and the

related Charter amendment was promptly implemented but did not approve the Fair Price

Proposal which obtained the affirmative vote of holders of 79% of the outstanding shares

entitled to vote The IBCA Proposal and FairPrice Proposal are described briefly below and are

described more filly in the Companys proxy statement for the 2011 annual meeting of

shareholders

The L8CA ProposaL

The IBCA Proposal was fully implemented upon the Companys filing of an amendment

to the Charter following shareholder approval of the proposal The Charter amendment

eliminated super-majority voting requirements that previously applied to any proposal to

amend the Charter in any way that is subject to shareholder vote pursuant to Section

10.20 of the IBCA

to merge the Company into another company to consolidate the Company with another

company or to effect share exchange under which the Company becomes subsidiary

of another company and its stock is exchanged for the stock of that other company

which would be the Companys new parent in transaction that is subject to

shareholder vote pursuant to Section 11.20a of the IBCA

to sell lease exchange or otherwise dispose of all or substantially all of the Companys

assets outside the ordinary course of business in transaction that is subject to

shareholder vote pursuant to Section 11.60 of the IECA or

to voluntarily dissolve the Company in transaction that is subject to shareholder vote

pursuant to Section 12.15c of the IBCA

to engage in business combination with an interested shareholder within three years

after the date the interested shareholder became an interested shareholder unless certain

conditions are satisfied as provided in Section 11 .75a3 of the IBCA or

-4-
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to engage in business combination with an interested shareholder that does not meet the

fair price requirements of Section 7.85 of the IBCA generally that the interested

shareholder pay the higher of the highest price paid in the past two years by the interested

shareholder for any of its shares or the market price of the shares on the first trading day

after announcement of its status as an interested shareholder subject to certain

exceptions

Each of the first four matters listed above now requires approval by majority of all outstanding

shares entitled to vote on the matter which is the closest standard permitted by the IBCA to the

majority standard sought by the Proposal The fifth matter listed now requires approval by the

affirmative vote of majority of the outstanding voting stock that is not owned by the interested

shareholder and the final matter now requires approval by the affirmative vote of majority of

the combined voting power of the then outstanding shares of all classes and series of the

Company entitled to vote generally in the election of directors voting together as single class

and majority of the voting shares held by the disinterested shareholders

The Fair Price ProposaL

The Charter contains and contained at the time of the 2011 annual meeting of

shareholders fair price provision in addition to the fair price provision in Section 7.85 of the

ICBA discussed in the preceding section Article R-V Section of the Charter generally

requires the vote of the holders of not less than 80% of the Companys outstanding shares of

common stock for the approval or authorization of certain business combinations with

substantial shareholder generally defmed as person who together with any affiliates or

associates becomes the beneficial owner directly or indirectly of 10% or more of the

outstanding common shares of the Company This separate shareholder approval requirement is

not applicable ifthe business combination is approved by at least two-thirds of the directors who

are not associated with the substantial shareholder or if certain fair price requirements

generally that the substantial shareholder pay the highest price previously paid for any of its

shares and other conditions are met This provision may be repealed or amended only by vote

of 80% of the Companys outstanding common stock The Fair Price Proposal would have

eliminated the entire fair price provision entirely rather than reduce the super-majority voting

requirement to majority voting requirement Despite the Companys recommendation that its

shareholders approve the Fair Price Proposal however the proposal did not receive the requisite

level of shareholder support required for approval

The Company sActions Have Substantially Implemented the ProposaL

The staff has previously permitted exclusion of proposal seeking simple majority

voting standard where the company had at previous meeting of shareholders proposed

amendments to the companys charter to eliminate super-majority voting requirements and had

obtained the required approval for all of the proposed amendments except one In Allegheny

Energy Inc Dec 21 2004 the companys shareholders approved charter amendments

eliminating default super-majority voting requirements applicable to certain business

-5-
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combinations but failed to approve shareholder proposal seeking to eliminate cumulative

voting Because the cumulative voting proposal failed to pass the company remained subject to

state law requirement that no director could be removed from office without cause if the

number of votes cast against removal would be sufficient to elect that director under cumulative

voting The effect of shareholders failure to approve the cumulative voting proposal was to

retain requirement for super-majority vote to remove director without cause Following the

shareholder vote shareholder submitted to the company proposal requesting that the board

take the steps necessary to eliminate all super-majority voting requirements The staff agreed

that the companys prior action in submitting all super-majority voting requirements to vote

and succeeding in eliminating all but one of them constituted substantial implementation of the

proposal

Similarly the staff has allowed exclusion of proposal similarto the Proposal where the

company planned to include in its proxy statement management-sponsored proposal to

eliminate from the charter all super-majority voting provisions except for one In Bristol-Myers

Squibb Co Dec 28 2004 the company proposed to eliminate super-majority voting provisions

relating to various matters but proposed to retain requirement that holders of at least 75% of the

outstanding voting stock approve any amendment seeking to classiir the board of directors

As in Allegheny Energy the Company has taken all actions within its power to eliminate

all super-majority voting requirements applicable under the Charter The Companys actions in

recommending that shareholders approve the IBCA Proposal and the Fair Price Proposal

constitute the sole steps necessary for the board to have taken to ensure that all super-majority

voting requirements be eliminated from the Charter

In addition as in Allegheny Energy the Company succeeded in eliminating all super-

majority voting requirements other than one with the single failure resulting from vote of

shareholders The Companys board does not have the power to amend the Charter unilaterally

and the board cannot ensure that sufficient shareholder support will be received to pass proposals

that it recommends to shareholders for approval Accordingly the Proposal has been

substantially implemented and therefore maybe excluded pursuant to Rule 14a.8il0

Rule 14a-8ft3 The Pronosal Materially False and MisieadinE 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 Staff Legal Bulletin No 148 Sep 15 2004 SLB No 14B
Additionally the staff has taken the position that proposal is impermissibly vague and

indefmite and therefore excludable under Rule 14a-8iX3 where it is open to multiple
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interpretations such that any action ultimately taken by the fcompany upon implementation

could be significantly different from the actions envisioned by shareholders voting on the

proposal See Fuqua Industries Inc Mar 12 1991

The Proposal Contains Materially False and Misleading Statements

The stall has previously permitted the exclusion under Rule 14a-8i3 of proposals or

supporting statements where the supporting statement contained false or misleading statements

in violation of Rule 4a-9 In Boise Cascade Corporation Jan 23 2001 for example the staff

permitted the company to exclude significant portions of supporting statement relating to

proposal to separate the positions of chair and CEO because they dealt with irrelevant issues

and misleading allegations that would incite shareholders rather than educating them on the

advantages or disadvantages of separate Chair and CEO See also Motorola Inc Jan 12

2011 permitting exclusion of proposal where the supporting statement contained internal

inconsistencies regarding statements on equity retention and Energy East Corporation Feb 12

2007 permitting exclusion of proposal under Rule 14a-8i3 where the focus of the proposal

was executive compensation while the supporting statement addressed issues including director

independence and plurality voting standards

As discussed below the Proposals supporting statement contains number of false and

misleading statements

2011 management proposal for simple majority voring...failed

The Proposals supporting statement asserts that 2011 management proposal for

simple majority voting won an outstanding 96% of the yes and no votes failed to the

embarrassment of management The focus of the Proposal is on the elimination of super-

majority voting requirements in the Companys organizational documents In that context this

statement suggests that the Companys management submitted single proposal to shareholders

in 2011 aimed at eliminating super-majority voting and that the proposal did not obtain the

required vote As discussed above the IBCA Proposal and the Fair Price Proposal each related

to the question of simple majority voting Shareholders approved one of these proposals As

result substantially all of the super-majority voting requirements applicable to the Companys

shareholders were changed to majority voting requirements Therefore the implication that the

Companys management put forth single proposal and that it failed is false and misleading

1%-minority can frustrate the will of our 79%-shareholder majority

The Proposals supporting statement asserts in part that 1%-minority can

frustrate the will of our 79%-shareholder majority Shares that do not vote should not be able to

continue to dictate how our company is managed This statement is false and misleading

because there is no action that the holders of one percent of the Companys shares could take or

prevent majority of shareholders from taking Further this statement would be misleading even

if the reference to 1% were changed to 21% As discussed above the circumstances in
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which 21% of the shareholders could prevent any action are extremely narrow as they only

apply in the unlikely case of business combination with substantial shareholder that is not

otherwise approved by two-thirds of disinterested directors or compliant with specified fair

price and other requirements There is no affirmative action that the holders of 21% of shares

could take or prevent that would bind the Company in any way The suggestion that any

minority block of shareholders particularly 1% block could frustrate the will of 79% of

shareholders is inherently misleading These statements represent an attempt by the Proponent to

confuse the Companys shareholders into believing that they have not already acted favorably on
the underlying objectives of the Proposal

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-8i10 and 14a-8iX3 We request the

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

any enforcement action to the Commission ifthe 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.Dyehoganlovellscom and by fax at 202 637-5910

Sincerely

Alan Dye

Enclosures

cc John Chevedden

Mark Dosier Waigreen Co

-8-
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JOHN CHEVIDDEN

FISMA 0MB Memorandum M-O7-16m

Mr James Skinner

Chalnnan of the Board

WalgreenCo WAG
200 Wlhnot Rd

Deerfield IL 60015

PH 847914-2.500

FX 847-914-2804

Dear Mr Skinner

purubased stock and hold stock in our company because believed our company has unrealized

potential believe aornc of this unrealized potential can be unlocked by mlthg our corporate

governance more competitive And this will be virtually cost-free and not requke lay-offs

This Rule 14a-8 proposal is respectlilly submitted in support of the long-term performance of

our company This proposal is subnilttcd fbr the next annual shareholder meeting Rule 14a4

requirements will be met Including the oontinuaus ownership of the required stock value until

after the date of the respective shareholder niecting and presentation of the proposal at the animal

meeting This submitted format with the shareholder-supplied emphasis is intended to be used

for definitive proxy publication

In the Interest of company cost savings and improving the efficiency of the rule 14a-8 process

pIO SC 0011fltWflCte/1e2511MA 0MB Memorandum M-07-16

Your consideration and the consideration of the Board of Ilrectors is appreciated in support of

the long-term perfonnance of cur company Please acknowledge receipt of this proposal

PromPtly bYerrA 0MB Memorandum M-07-16

Sincerely

FISMA 0MB Memorandum M-07-16

cc Thomas Sabatino Jr homas.Sabatinowalgreens.com

PX 847-914-3652

Jocpb Greenberg Josepb.OreenbergwaJgreens.com



Adopt ShnpIe Majorily Vote

Shareholders request that our board take the steps necessary so That each shareholder voting

requirement in our charter and bylaws that calls for greater than simple mjonty vote be

changed to
require ainajority of the votes cast for and against such proposals lfnecesaary this

means the closest standard to majority of the votes cast for and against such proposals

consistent .vlth applicable laws

2011 management Propo1 for simple majority voting won an outstanding 96% of the yes and

no votes However this management proposal failed to the embarrassment of manageme This

overwhelming showing of support equaled 78% support when all the shares that did not vote

were factored In An 80% vote was required for passage The aharesthat do not even vote should

not be able to dictate how our company managed

Shareawnus are willing to pay premium for shares of corporations that have excellent

corporate governance Supermajonty voting requirements have been found to be one of six

entrenching mechanisms that are not positively reJ.ated to company performance according to

What Matters in Corporate Governance by Lucien Bebehuk ofthe Harvard Law SchooL

This proposal topic won from 74%to 88% support at Weyerhaeuser Alcoa Waste Management
Goldmn Sacbs FirstBneiy McGraw-Hill and Macys The proponcits of these proposals

mvIuded Ray Chevedden and James MoRitchie

Currently 1%-minority can frustrate the will of our 79%-shareholder majority Shares that do

not vote should not be able to continue to dictate how our company is managed

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

governance and increase our competitiveness Adopt Simple Majority Vote Proposal



Notes

John C2ieveddcn FISMA 0MB Memorandum M-07-16 SpOnO4 this

proposaL

Ples note that the title of the proposal Is part of the proposal

Number to be sssiied bythe company

This proposal Is believed to onform with Stafl1egal Bulletin No 14B CPSeptemb 15

2004 Including emphasis added

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

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

reliance on rule 14a-8Q3 In the foUowtng circumstances

the company objects to factual assertions because they are not supported
the company objects to factual assertions that while not matenafly false or

rnleieadig may be disputed or countered

the company objects to factual assertions because those assertions maybe

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

directors or its officers and/or

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

shareholder proponent or referenced source but the statements are not

ldetiedspccal as such
We believe That it Is appropilat under rule 14e4 for companies to address

these objections In theirs atementa ofopposition

Sec also Sun Microsystems Inc July21 2005

Stock will be held until after the amiua1ióctIng and the proposal will be ireaented atthó annual

meetIng Please acknowledge this proposal promptly bY4UMA 0MB Memorandum M-07-16



Waesa
Theres war
ThomasJ Sabat1no J1

ExecuUve Vks President

General Conss1 Ccrperate Secretary

July2l2012

fla FdealEpress Ovenvight Deli veiy andMA 0MB Memorandum M-07-16

Mr John Chevedden

FISMA 0MB Memorandum M-07-16

Re Notice of Defect under Rule 14a4

Shareholder ProoosatfrWalerean Co 2013 Aimual Meetin2

Dear Mr Chevedden

This kiter acknowledges receipt lnJu1y201 2012 of your letter dated July 192012 whIch seeks

posal for the 2013 annual meeting of ehaidiolders of Waigreen Co

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

bve been unable to conclude that your proposal meets the minimumownership requirements of

Rule 14s-8 for inclusion in Walgisens proxy materials and unless you can demonstrate that you

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

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

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

proxy materials on or around November 19 2012

To be eligible to have your shareholder proposal included In the companys proxy statement

your proposal must comply with the requirements of Rule 14a-8 of Regulation 14A under the

Securities Exchange Act of 1934 includifli the ieqri1rernent that you demonstrate that you satisfSr

the stock ownership requirements of Rule 14a.8b Role l4a-8b states that In order to be

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

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

class 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 Rule 14a-8b also states that you must continue to

hold those securities through the date of the meeting and must so Indicate to us

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

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

Rule 14a-8bX2i provides that shareholder who Is not registered owner of company stock

must provide proof of ownership by submitting written statement wfrom the record holder of

Waigreen Co Corporate Offices 108 WHmot Road MS 1858 Deedld IL 60015

847315-3004 Fx 847-3153652 thomeabattnowalqreenLCflm

www.walqreens.com



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

the shareholder held the requited amount of securities continuously for at least one year On

October 18 2011 the DMslciu of Corporation Pinance of the Securities and Exchange

Comnthaion issued Staff Legal Bulletin No 14P SLB 14 which provides that for Rule 14a-

8b2X1 purposes only DTC participants should be viewed as record holders of securities

Further It states that If shareholders broker or bank is not on DTCs participant list then that

shareholder must provide two proof of ownership statements verifying tbst 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 theDTC participant confirm4ig the broker or benks ownership

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

StStCUlUit YOI must provide with confirmation in accordance with Rule 14a-8b2 and SLB

14F that you have continuously held for 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 thue we intend to exclude your proposal We have attached to this notice copies of Rule

.14a..8 and SLB 14F for your convenience

Please note that If you provide timely and adequate proof of ownership Waigreens reserves the

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

notify and infbrm you of our reasons in accordance with SEC rules and regulations

.1 Sabatld Jr

Executive Vice President General Counsel and

Corporate Secretary

Very truly yours

Enclosures
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security holdar solicitation or communication end atbe8tlng that

security holder wifl not use the list information for any purpose other than to sot thy

with respect to the same meeting or action by consent or authorization for the regIstrant

OT intendS to solicit orb nicote security holders with respect solicitation

Ibythe reglant and

II The secu holder will riot diedos such Information to any person than beneficial owner for

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

communication Icitatlon

The security not use the information Itim the registrant pursuant to paragraph

of this secbon for purpose other than to solicit holders with respect to the same

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

to communicate with secu with respect to Icitatlon commenced by the regleI Of

disclose such information to cjier than employee agent orbeneilctal owner for whom

request wee made to the extent to Me the communication or solicitation The security

holder shall return the information to paragrh a2it of this section and shall nOt

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

solicitation

The security holder shall reimbu the nable expenses Incurred by the registrant in performing

the acts requested pUrsuant ti mph Is eedion

Note Ito 240.14a7 nably prompt math of distribution to security holders may be

used Instead of maul fan alternative distitbutlo thod Is chosen4 the costs of that

rnethodshouktbe slderedwheren.cessaryrath anthecostsofmalllng

Note to 240 4e7 When providing the Information requ by 240.14.7aXl if the

registrant received afflimative wntten or Implied consent livery of single copy Of

proxy mat ale to shared address In accordance wIth 2401 3eXl It shall exclude

from the umber of record holders those to whom It does not have deliver separate proxy

eta

FR 48292 Oct 22 I9gZ as emendd at 59 FR 83684 Dec 81994 61 FR May 151996
FR 55750 Nov 2000 72 FR 4167 Jan 292007 72 FR 42238 Aug 120071

240.14a4 Shareholder proposals

This section addresses when company must include shareholders proposal hi Its prmy statement

and Identify the proposal fri Its form of proxy when the company holds an annual orspocal meeting of

shareholders In summary In order to have your shareholder proposal Included on company prcy

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

fOllOW c.4tSlfl PIOO5dW1e Ufld few specIfic circumstances the company is permitted to exclude your

proposal but only after submitting Its reasons to the Commission We structured this section in

quution-and..nwer format so that It Is eaEto understand The refurenoes to you we to

shareholder sesldng to submit the proposal

Question What isa proposal shareholder proposal Is your recommendation or requirement that

the company end/or Its board of diredors tMe action which you Intend to present at meeting of the

companys shareholders Your proposal should state as dearly 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 provtd In the form of proxy means for shareholders to specify by boxes choice between

approval or disapproval or abstention Unless otherwise indicated the wnrd propoeal as used In this

sSctlon refers both to your proposal and to your corresponding statement In support of your proposal if

any

Questiin Who is dlgthls to submIt proposal end 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

It market value or 1% otthe 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

http//ecfr.gpoacccss.gov/cgi/tftexttext-idxcecfrrgndiv5vicwCXtflOdO473.O.l ... 6/29/2012
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through the date of the meetlng

If you are the registered holder of your securities1 which means that your name appears In th

companys records as shareholder the company can verify your ehgibbty on its ovm although you wIN

sl havo to provide the company with written Statement that you Intend to continue to hold the

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

note registered hokier the company likely does not know that you we shareholder or how many

shares you owit In this case at the tbne 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 tm the record tdderofyotff

securttlee usually broker or bank venfying that at the time you submitted your proposal you

continuously held the sectaiflee brat least one year You must also Indude your own written statement

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

if The second way to prove ownership applies only If you hava filed Schedule 13D S240.13-101

SChedule 130 S24013d-102 Form 249.i03 of this chapter Form 249.104 othls chapter

endlor Form 249.i05 of this chapter or amendments to those documents or updated forms

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

begins If you have fifed one of thes documents with the SEC you may demonstrate your eitgtbtY by

submitting to the company

copy of the schedule andor form and any subsequent amendments reporting change in your

ownersh level

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

period as of the date of the stateme and

Your written statement that you Intend to continue cmnersh otthe shares through the date of the

companys annual or spedsi meeting

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

proposal to company fore partIciarrehoidsrs meeting

Question How long can my proposalbe Th proposal Induding any accompanying supporting

statement may not exceed 500 words

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

forthe companys annual meeting you cen hi most cases find the deadline In fast ySers proxy

statement However If th company did not hold an annual meeting last year or has Changed the dt

of Its meeting for thIs year more than 30 days from test years meeting you can ususily fInd the deadline

In one of the companys quartedy reports on Form 10-0 249 308a of this chapter cnn shareholder

reports of Investment companies under 270 30d-1 of this chaptr of the Investment Company Act of

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 regularty

scheduled annual meeting The proposal must be received at the companys pilndpal 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 on If the date of thIs years annual meeting has been Changed

by more than 30 days from the date of the previous years meeting then the deadline tea reasonable

time before the company begins to print and send Its proxy materials

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

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

materials

Question What if tail to fOllow one of the eligibility or procedural requirements explained in

answers to Questions through of thie sectIon The company may exclude your prcpoeai but only

after it has notified you of the problem and you have failed adequately to coned 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 received the companys notificationhttp73.0.1... 6/29/2012
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company need not Ide you such notice of dafidency if the deficiency cannot be remedied such as

it you tall to submits proposal by the compsny properly detamed deadflne if the company intends to

aicdude the proposal it will later have to make submission under 240 4a-8 and provide you with

copy under QuestIon 10 bek 240.j4a-8

If you fail In your promiseto bold the required numb secudtle through the date of the meeting of

shareholders then the company wifi be permitted to exclude sit Of your proposalsom its proxy

materials for any meeting held in the toflowing two calendar years

Question Who has the burden of persuading th Commission orb staff that my proposal can be

excluded Except as otheiwise noted the burden Is on the company to demonstrate that it Is entitied to

ude proposaL

it Question Pktat appear personaNy sUite shareholders meeting to present the proposal EIther

you or your representative who isqushfied understate 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 aura thatyou or your repiaentative

follow the proper state law procedures for attending the meeting end/or presenting your proposal

2tf the company holds ke shareholder meeting in whole or In part via aler.c meda and the

COPar1Y permits you or your representative to present your proposal via auth media then you rosy

appear through electronic media 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 whit be permitted to exclude all of your proposals fromits proxy materials for any meetings

held in the following two calendar years

Question if have complied with the procedural requIrements on what other bases maya Company

rely to exdude my proposal Improper understate isw If the proposal is not propersubject for

action by shareholders under the laws of jurisdictIon othe companys oianlzation

Note to paragraph IXI Depending on the subfect matter some proposals are not

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

shareholders 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 othentilse

WoleUon flaw If the proposal would if implemented cause the company to violate any stOte

federal ortomign Iawtowhk Itta subject

Note to paragraph I2 We wifi not apply this basis for exclusion to permit exclusion of

proposal on grounds that It would violate foreign law If compliance with the foreign law would

resuft In violation of any state or federal law

Wolaf Ion orp xry ni/as If the proposal or spoi1lng statement Is contrary to any of the

Commieslonis proxy ruIee including 240.14e-9 which prchibb materially false or misleading

statements in proxy soliciting matedals

Personal grMvance SPSCIThIerest if the proposal relates to the redress ala personal doim Or

grievance against the company oranyotherporson or If It Is designed to result ma benefit to you or to

further personal Interest which is not shared by the other ahareholders at Iarge

Relevance It the proposal relates to operations which account for lees than percent of the

companys total assets .t the eM of its most recent fiscal year and for less than percent Cf Its net

earnings and gross sales for Its moat recent fiscal yar end Is not othsrwiso significantly related to the

companys business

Absenc cponeI1authcrfiI lIthe company would lad the poworor authority to Implement the

Management functions ifthe proposal deals with matter relating to the companys ontlnaty

http//ecfr.gpoaccess.gov/cgi/ttexextidxcecfrrdiv5viewtextflOdCI73.O.l ...
6/29/2012
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The proposal

ii An explanation of why the company beitevee that it may exclude the proposa which should1 if

possible rebrto the most recent eppiceble authority such as prior DIvision letters Issued under the

rWe.nd

ni supporting opinion of counsel when such reasons are based an matters of state or foreign law

Ques Von 11 May submIt my own statement to the Commission responding to the compers

argwesnts

Yes you may submit response but itis not reqtitret You should by to submit any response to us with

copy to tho company as soon as possible after the company makes Its brulsalon Ne way1 the

Commission staff will have timeto coneldetMyyoursubrnlsaion before it Issues Its response You

should submit six paper copies otycur response

Ques Von 12 If the company includes my shareholder proposal In its proxy materials whet Inforrnallon

about me must it indude along with the proposal Itself

The companys proxy statement must include your name and address aawefl as the nwtber 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

receMng 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 ft$
shareholders should not vote In favor of my proposal and disagree with some of Its statements

The company may elect to includ in Its proxy statement reasons why It believes shareholders

should vote against your proposal Th company Is allowed to meite arguments reflecting Its awn 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 materisily false or

misleading statements that may violate our anb4raud rule 240 14a-9 you should promptly send to the

Commission staff and the company letter explaining the reaso sforyourview along with copy of the

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

factual Information demonetrstlng the Inaccuracy of the company claims Time permitting you may

wish to by to work out your differences with the company by yourself before ontEdng the Commission

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

Its proxy materials so that you may bring to out attention any materially false ormlalding statements

under the foliowing timeamas

If our noecUon response requires that you malie revisions to your proposal or supporting statement

as condition to requiting 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 th company

receives copy of your revised proposal or

ii in all other cases the company must provide you with copy of Its opposition statements rio later

than 30 calender days before Its lisa definitive copies of Its proxy statement and form of proxy under

240.14a8

183 FR 29119 May 28 1998 63 FR 50822 50623 Sept 22 1996 as amended at 72 FR 4168 Jan 29
2007.72 FR 70456 Dec 11200773 FR 977 Jars 4200876 FR 6045 Feb 2011 76FR 56782

Sept 18 20101

240.14.4 Fate or mIsleading statements

bftp//ecfr.gpoaccess.gov/cgVtexxtidxccfrrgndiv5viewtextflOdcl73.O l. 6t2912012
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Staff Legal Bulletin No 14F CF

Action Publication of CF Staff Legal Bulletin

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 Commissioni Further the COmmission has

neither approved æôr disapproved its content

contacts For further Information please contact the Divisions Office of

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

request form at https //tts sec gov/cgl-bin/corpjin_interpretive

AThe purpose of this bulletin

This bulletin us 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

Brokersandbanks that constitute record holdet under Rule 14a-8

b2Q 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 regarding Rule 14a-8 in the following
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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 Rue i4a8bt provides that beneficial owner can provide

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

submitting written statement fromthe record holder of securities

usually broker or bank verifying that at the timethe proposal was

submitted the shareholder held the required amount of securities

continuously for at least one year

The role of the Depository Trust Company

Most large brokers and banks deposit their customers seturlties with
and hold those securities through the Depository Trust Company DTCI

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 on the shareholder list as the sole registered

owner of securities deposited with DTC by the DTC participants company

can request from DTC securities position listing as of specified date
which Identifies the DTC padpants having position in the companys
securities and the number of securities held by each DIC participant on that

date

Brokers and banks that constitute record holders under Rule

age 2.otStair Legal tiUiACt1t No 14F Shareholder lroposals

bulletins that are available on the Commissions website SLB No 14

No t4A SLB No 14B SLB No t4C SLB No 14D and SLB No 14E

The types of brokers and banks that constitute record holders

under Rule i.4a-8b2l 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 proposai shareholder must have

continuously held at least $2000 In market value or i% of the companys
secunties entitled to be voted on the proposal at the Shareholder meeting

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

The shareholder must also continue to hold the required amount of

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

with written statement of Intent to do so

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

submit aproposat depend on how the shareholder owns the securities

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

beneficial awners.a Registered owners have direct relationship with the

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

by the Issuer or ith tnfer agent If hareho1der is registered owner
the company can independently confirm that the shareholders holdings

satlsy Rule 14a-8bs eligibility requirement

http//wwwsec.gov/interpsllegallcfslbl4f.htm 7/27/2012
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14a-8b2l for purposes of verIlng whether beneficial

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

In The Ha/n Celestial Group Inc Oct 2008 we took the position that

an Introducing broker could be considered record holder for purposes of

Rule 14a-8b2i An Introdudng broker is broker that engages in sales

and other activities involving customer contact such as opening customer

accounts and accepting customer orders but is notpermltted to maintain

custody of customer funds and securltIes Istead an lntroducln9 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 conflations of customer trades

and customer account statements Clearing brokers generally are DTC

participants introducing brokers generally are not As introducing brokers

generally are not DYC particIpants and therefore pIcaIly do not appear on

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

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

positions of registered owners and brokers and banks that are DTC

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

or its transfer agents records or against DTCs securities position listing

In light of questions we have received following recent court cases

relating to proof of ownership under Ruie 14a_8Z and in light of the

Commissions discussion of registered and beneficial owners iii the Proxy

Mechanics Concept Release we have reconsidered our views as to what

tVpes ofbrvkers and banks should be considered.record holders under

Rule 14a-8b2i Because of the transparency of DTC participants

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 DIC As

result we will no longer follow Ha/n Celestial

We believe that taking this approach as to who constitutes record

hoider for purposes of Rule 14a-8b2I will provide greater certainty to

beneficial owners and companies We also note that this approath Is

consistent with Exchange Act Rule 12g51 and 1988 staff noactlón letter

addressing that ruie under which brokers and banks that are DTC

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

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

Sections12g and 15d of the xchÆnge Act

Companieshave Occasionally expressed the vlewthat be ause DTCs
nominee Cede Co appears on the shareholder list as the sole registered

owner of Securities deposited with DTC by the DTC participants only DTC

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

on deposit at DTC for purposes of Rule 14a-8b2l 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

712712012

How can shareholder determine whether his or her broker or bank/s

DTC participant

hupI/www.sec.gov/interps/Iegal/cfslbl4f..htm



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/downioads/membership/dlrectories/dtc/alpha.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

partldpant through whlth 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 participant knows the shareholders broker or banks

holdings but does not know the shareholders holdings shareholder

could satisfy Rule 14a-8b2i 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 fromthe shareholders broker or bank

confirming the shareholders ownership and the other from the DTC

participant confirming the broker or banks ownership

How will the staffprocess 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 partldpant only II

the companys notice of defect describes the required proof of

ownership In manner that consstent withthe guidance contained in

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

opportunIty to obtain the requisite proof of ownership after receiving the

notice of defect

Common errors shareholders can avoid when submitting proof of

ownership to companles

In this section we describe twO common errors shareholders make when

subrnllng proof of ownershl for purposes of Rule 14a-8b2 and we
provide guidance on how to avoid these errors

First Rule i.4a-8b requires shareholder to provide proof of ownership

that he or she has contlnuously 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 y_thdtyou submit the

proposal emphasis added We note that many proof of ownership

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

shareholders beneficial ownership for the entire one-year period preceding

and including the date the proposal is submItted In some cases the letter

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

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

failing to verify the shareholders beneflcial ownership over the required full

zar egai sunetin Iio 141 sharenoIlcr Proposals Page ot
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one-year period preceding the date of the poposais submission

Page 019

Second many letters fall to confirm continuous ownership of the securitles

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

shareholders beneficial ownership only as or specified date but omits any
reference to continuous ownership for one-year period

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

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 tohave their broker or bank provide the reqUired

verification of ownership as of the date they plan 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 nUmber
of secudtlesj shares of name of secur1tles

As discussed above shareholder may also need to provide separate

wntten statement from the DTC participant through which the shareholders

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

participant

The submissiOn of revised proposals

On occasion shareholder will revIse proposal after submitting it to

company This section addresses questions we have received regarding

rEvisions to proposal or supportlng statement

1. shareholder submits tImely proposal The shareholder then

lubmits revised proposal before the companys deadline for

receMng proposals Must the company accept the revisions

Yes. In this situation we believe the revised propbsal sees 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 otthe 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 of SLB No 14 we Indicated

that if shareholder makes revisions to proposal before the company
submits its no-action request the company can choose whether to accept

the revisions HowevEr this guidance has led some companies to believe

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

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

proposal Is submitted before the companys deadline for receMng
shareholder proposals We are revising our guidance on this issue to make

dear that company maynot Ignore revised proposal inthis situatlon

shareholder submits timely proposal After the deadline for

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

hUp//www.sec.govtinterps/legallcfslbl4f.htm 7127/2012
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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 notice stating its Intention to exclude the revised proposal as

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

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

accept the revisions and Intends to exclude the Initial proposal it would

also need to submit its reasons for excluding the Initial proposal

If shareholder submits revised proposal as of which data

mustthe shareholder prove his or her share ownership

7/27/2012

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

submitted When the Commission has discussed revisions to proposals1 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 this 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 for withdrawing no-action requests for proposals

submitted by multiple proponents

We have previously addressed the requirements for withdrawing Rule

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

company should Include with withdrawal letter documentation

demonstrating that shareholder has wIthdrawn the proposal In cases

where proposal submItted by multiple shareholders is withdrawn SLB No
14C states that if each shareholder has designated lead individual to act

on Its behalf arid the company is.able to demonstrate that the Individual Is

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

provide letter from that lead individual 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 whdwing no-action request need not

be overly burdensome Going foa we will process withdrawal request

If the company provides letter from the lead tiler that includes

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

behalf Of each proponent Identifled 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 U.S mail to companies and proponents

bttp//www.sec.gov/interps/legaLcfslbl4f.htm
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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 poge 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 include email contact information in any correspondence to

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

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

contact Information

Given the availability of our responses and the related correspondence on

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

companies and proponents to copy each other on correspondence

submitted to the Commission we believe it is unnecessary to transmit

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

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

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

Commissions website copies of this correspondence at the same time that

we post our staff no-action respcnse

See Rule 14a-8b

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

Concept Release on U.S Proxy System Release No 34-62495 July 14
2010 75 FR 42982 Proxy Mechanics Concept Release at Section II

The term benefidal owner does not have uniform meaning under the

federal securities laws It has different meaning In this bulletin as

mpared to benefldaI owner and beneficial ownership In Sethons 13

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

ntended to suggest that registered owners are not beneficial owners for

purposes of those Exchange Act provisions See Proposed Amendments to

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

Security Hders Releae No 34-12598 July 1976 41 FR 299823

at The term beneficial owner when used In the context of the proxy

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

have broader meaning than It would for certain other purposes under

the federal securities laws such as reporting pursuant to the Williams

Act.

If shareholder has filed Schedule 130 Schedule 13G Form Form

or Form reflecting ownership of the required amount of shares the

shareholder may Instead prove ownership by submItting copy of such

filings and providing the additional information thtIs described In Rule

14a-8b2iI

OTC holds the deposited secunties In fIjngible 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 shams 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

http//www.sec.govrinterps/Iegailcfslbl4f.htrn 7i27/2012
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participant has pro rata interest See Proxy Mechanics Concept Release

at Section ILB.2.a

See Exchnge Act Rule l7Ad-8

See Net Capital Rule Release No 34-31511 Nov 24 1992 57 FR

56973 Net Capital Rule Release at Section II.C

1See KBR Inc chevedden CMI Action No H-11-0196 2011 U.S DIst

36431 2011 WL 1463611 S.D Tex Apr 2011 Apache crp
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 Introducing broker the

shareholders account statements should include the clearing brokers

Identity and telephone number See Net Capital Rule Release at Section

II Hi 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 Œxdusive

12As 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 reard less of

whetherthey ae explicitly labeled as rØvlsions to an Initial proposal

unless the shareholder affirmatively Indicates an intent to submit second

addiona 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 rellance.on Rule 14a8c.in light of this guidancewlth

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 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 1976 41 FR 52994

7127/2012http//www.sec.gov/interps/legal/cfslbI4fbtm
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Because the relevant date ror proving ownership under Rule 14a8b Is

the date the proposal Is submitted proponent who does not adequately

proveownership in connection with proposal is not permitted to submit

another proposal for the same meeting on later date

NothIng lnthls staif 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/nterps/Iegal/cfsfbl4fhtm
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Dosier Mark

From Greenberg Joseph

Sent Thursday August 09 2012 234 PM
To Doser Mark

Subject FW Rule 14a-8 Proposal WAG nfn

Attachments CCE00005.pdt

.$.sas.....Sean

Joseph Greenberg

DIrector Corporate and Acquisitions Law

Waigreon Co
104 Wilmot Road MS1425
Deorfield Illinois 60015

Office 847-315-8204

Cell 224-723-0468

Pax 847-315-4464

josephgeenbcrwaIRrccns.com

ii Mancbonal Law

This email mesenge Induding attachments Information that proprietary contldsntl4 prfvllq.d and/or exempt from disclosure

Please hold Itin confidence to protect privilege and confidentiality If you ma not the intended

redplent

then please notify the sender and delete this mesa. Any viewing copying publishing disdosure distribution ttus lnfórmotlonorth takin

gof any action in salience on th contents of this massage by unintended r.dp$ents

Ii prohibited

and may constitute avioletlonof the ElectronIc Communications Privacy Act Unintended transmission does not create an attorney

dent relationship or constitute waiver of any legal prtvl1ege

FT01fl O1T4A 0MB Memorandum M-07-16

Sent Thursday August 09 2012 227 PM

To Sabatino Thomas

Cc Greenberg Joseph

Subject Rule 14a-8 Proposal WAG nfn

Mr Sabatino

Attached is rule 14a-8 proposal stock ownership letter Please let me know tomonow whether there

is any question

Sincerely

John Chevedden
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__________________ MAJt 0MB Memorandum MO7-18

JohaL Qoveddeji
_________ _________ ___________ _________IIMBMemorandum MO716

To Whom It May Concern

This lcttàr is provided at the quest of Mr John B. Cbcvcddc cistomer of Pidelitybwc
Please accept this lettez as Confinnation thataccding oflcoidMr Cbevcddcn baa

continuously owned no less than 200 shares of Qibkgh CorpCUSIP 688239201

trdthg symbul 09K and 200 sbarÆof the WIgren Compiiy CLJSJP 931422109

ang symbol WAG snice July 12011 These hrc iic.gistcrid In the zimn of

National PnataI Services LW DTC participant DTC nu.mb 0226 and PIdcJxty

affl1

Ihop you nd thisinfuzmt1onhcip1W ltyou Ivey quedon rcgding th issue

please feel fit to contact me bycaWrg 8OG-8OG.89O betwetbo houzi of900 am
53O p.m Eastern Time Monday through Pnday Press when ukMff this call ta

ronsto Jetcror phooc cell press cchanzujivzdu1 tbcntcrmyS digit

cxterton 27937 wben jzmnptt4

Gcorgc Stas1nopouIo

cuentscrvlces Specialist

Nidn an 5.LCmsmbivft.$PC


