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Re:  The Western Union Company
Dear Mr. Dragovich:

This is in regard to your letter dated March 11, 2013 concemning the shareholder
proposal submitted by Norges Bank for inclusion in Western Union’s proxy materials for
its upcoming annual meeting of security holders. Your letter indicates that the proponent
has withdrawn the proposal and that Western Union therefore withdraws its
January 24, 2013 request for a no-action letter from the Division. Because the matter is
now moot, we will have no further comment.

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, a brief discussion of the Division’s informal procedures regarding
shareholder proposals is also available at the same website address.

Sincerely,

Adam F. Turk
Attorney-Adviser

cc:  Michael J. Barry
mbarry@gelaw.com



March 11,2013

Via Electronic Mail -

Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re:  The Western Union Company — Shareholder Propoéal Submitted by Norges Bank
Ladies and Gentlemen:

In a letter dated January 24, 2013, we requested that the staff of the Division of
Corporation Finance concur that The Western Union Company (the “Company™) could exclude
from its proxy materials for its 2013 Annual Meeting of Shareholders a shareholder proposal (the
“Proposal”) and statement in support thereof submitted on behalf of Norges Barik (the
“Proponent™).

Attached as Exhibit A is a letter (the “Letter”) submitted on behalf of the Proponent,
dated March 8, 2013, withdrawing the Proposal. In reliance on the Letter, we hereby withdraw
the January 24, 2013 no-action request relating to the Company’s ability to exclude the Proposal
pursuarit to Rule 14a-8 under the Securities Exchange Act of 1934,

If you have any questions regarding this request or desire additional information, please
contact me at (720) 332-5711.

Very truly yours,

O_a ﬂ,y/o/

Darren A. Dragovich
Vice President and Senior Counsel
Corporate Governance and Securities

Attachments

Cc:  Norges Bank, the Investment Management division
c/o Grant & Eisenhofer, P.A.

12500 E. Belford Ave., M21A2 | Englewood, CO 80112 | !www.westernunion.com




123 Justison Street, 7" Floor
Wilmington Delaware, 19801
Fax Numbet: 302-622-7100
Attn: Michael J. Barry
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485 Lexinglon Avenue P - 1920 L Streel, N.W, Sulte 400
: Nes York, NY 10017 Grant & Bisenhofer PA. \ashingion, DC 20036
. Tel 6467228500 + Fax: 6467228501 123 Justison Stroet Tek 2023860500 » Fax; 2023860505
] Wilmingion, DE 19801
Tel: 3026227000 + Fax: 3026227100
www.delaw.com

Michael J. Barry
Director
m’rgl: 302-8212-7035
arry@gelaw.com, : ;
yege March 8, 2013

VIA EMAIL

Darren A, Dragovich, Esquire

Vice President and Senior Counsel
Corporate Governance & Securities

The Western Union Company

12500 East Belford Avenue

Mailstop M21A2

Englewood, Colorado 80112

Re:

Shareholder Proposal Submitted by Norges Bank Pursuant to Rule 14a-8

Dear Datren:

, Norges Bank submitted ifs proxy access sharehiolder proposal (the “Proposal”) to The
Western Union Company (“Western Union” or the “Company™) on December 11, 2012, The
Proposal provided for proxy access for shareholder-nominated director candidates for
shareholders owning at least 1% of the Company’s stock for a period of at least one¢ year, The
Company sought no-action relief from the SEC on January 24, 2013, stating the Board’s
intention to submit for shareholder consideration at the next annual meeting a proposal to adopt a
proxy access bylaw that would implement & 3% / 3 year minimum holding requirement (the
“Board’s Proposal”).

Subsequent to the Company’s request for a no-action letter, the Company and Norges
Bank discussed the Board’s Proposal. As a result of these discussions, the Board has agreed to
unilaterally implement the bylaw amendment allowing for proxy access at the 3% / 3 year
minimum holding requirement. In consideration for the Board’s adoption of this bylaw
amendment, Norges Bank hereby withdraws the Proposal submitted to the Company on
December 11, 2012, pursuant o SEC Rule 14a-8.

As reflected in our prior discussions, Norges Bank continues to belicve that a 1% / 1 year
holding requirement is a more appropriate minitnum threshold to provide shareholders with the
ability to nominate board candidates to be listed on the company’s proxy card. Nevertheless,
Norges Bank also recognizes that the Company’s 3% / 3 year bylaw is a significant step in the




Darren A, Dragovich, Esquire
March 8,2013
Page 2

right direction, Norges Bank appreciates Western Union’s efforts, and supports its
implementation of the bylaw at this time. ,

Please let me know if you have any (iuesti(')ns concerning this matter.

Sincerely,

Michael 1. Bdiry




January 24, 2013

Via Electronic Mail

Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re:  The Western Union Company — Shareholder Proposal Submitted by Norges Bank

Ladies and Gentlemen:

This letter is submitted on behalf of The Western Union Company, a Delaware
corporation (“Western Union” or the “Company”), pursuant to Rule 14a-8(j) under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”). On December 11, 2012, Western
Union received a letter of the same date from Michael J. Barry of Grant & Eisenhofer, P.A. (the
“Proponent’s Representative”). Included with this letter was a proposal (the “Shareholder
Proposal”) submitted on behalf of Norges Bank (the “Proponent”), intended for inclusion in the
Company’s proxy materials for its 2013 Annual Meeting of Shareholders (the “2013 Annual
Meeting” and such materials, the “2013 Proxy Materials”). Also included with the letter was a
Power of Attorney from the Proponent requesting that all communications regarding the
Shareholder Proposal should be directed to the Proponent’s Representative. The Company
intends to omit the Shareholder Proposal from its 2013 Proxy Materials pursuant to Rule 14a-
8(i)(9) of the Exchange Act and respectfully requests confirmation that the Staff of the Division
of Corporation Finance (the “Staff””) will not recommend to the Commission that enforcement
action be taken if Western Union excludes the Shareholder Proposal from its 2013 Proxy
Materials for the reasons detailed below.

Western Union intends to file its definitive proxy materials for the 2013 Annual Meeting
on or about April 17, 2013, In accordance with Staff Legal Bulletin 14D (“SLB 14D”), this letter
and its exhibits are being submitted via e-mail. A copy of this letter and its exhibits will also be
sent to the Proponent. Pursuant to Rule 14a-8(k) and SLB 14D, the Company requests that the
Proponent copy the undersigned on any correspondence that it elects to submit to the Staff in
response to this letter.

The Shareholder Proposal

The Shareholder Proposal includes a resolution urging the Company’s board of directors
(the “Board™) to adopt an amendment to the Company’s by-laws (the “By-laws”) to implement a
form of “proxy access.” Pursuant to such an amendment, a holder of 1% of the Company’s
common stock (or group of shareholders collectively owning such amount) who has held such

12500 E Belford Avenue, M21A2 | Englewood, CO 80112 | www.westernunion.com




stock continuously for one year would have the right, subject to certain other requirements, to
include a limited number of its nominees for election to the Board, along with information
relating to such nominees, in-any proxy statement of the Company for a shareholder meeting at
which a director is to be elected.

The Shareholder Proposal, which consists primarily of the proposed elements of the By-
law amendment, also contains as part of its supporting statement the following text and website
address: “Additional information regarding specific instances and issues where Western Union’s
corporate governance practices and performance are not in line with NBIM’s expectations is
available at: http://www.nbim.no/WesternUnionProxyAccessProposal2013.” A copy of the
Shareholder Proposal, including its supporting statements, is attached to this letter as Exhibit A.
A copy of all correspondence between the Company and the Proponent’s Representative is
attached as Exhibit B.

Basis for Exclusion

We respectfully request that the Staff concur in our view that the Shareholder Proposal
may be excluded pursuant to Rule 14a-8(i)(9), which provides that a shareholder proposal may
be omitted from a company’s proxy statement if the proposal “directly conflicts with one of the
company’s own proposals submitted to shareholders at the same meeting.” The Company notes
that it intends to present a proposal (the “Company Proposal”) to its shareholders for approval at
the 2013 Annual Meeting to amend the Company’s By-laws to implement a form of “proxy
access.” The Shareholder Proposal directly conflicts with the Company Proposal.

Analysis

The Shareholder Proposal May Be Excluded Pursuant to Rule 14a-8(i)(9) Because it
Directly Conflicts with the Company Proposal to be Submitted to
Shareholders at the 2013 Annual Meeting.

Pursuant to Rule 14a-8(i)(9), Western Union may exclude the Shareholder Proposal from
the 2013 Proxy Materials because the Shareholder Proposal directly conflicts with the Company
Proposal. As the Commission noted when it amended Rule 14a-8(i)(9), it did “not intend to
imply that proposals must be identical in scope or focus for the exclusion to be available.” See
Exchange Act Release no. 40018, n.27. Rather, Rule 14a-8(i)(9) permits exclusion of a proposal
where presenting the shareholder’s proposal and the company’s proposal at the same shareholder
meeting would present alternative (but not necessarily identical) decisions for the company’s
shareholders and would create the potential for inconsistent or conflicting results were both
proposals to be approved. See Equinix Inc. (March 17, 2011).

The Shareholder Proposal contemplates that the suggested “proxy access” right would be
subject to, among other things, an ownership threshold of 1% of the Company’s common stock
which has been held continuously for one year. The Company intends to present the Company
Proposal at the 2013 Annual Meeting, which asks the shareholders to consider an amendment to
the By-laws that would enable a holder of 3% of the Company’s common stock (or group of




shareholders collectively owning such amount) who has held such stock continuously for three
years to have the right, subject to certain other requirements, to include a limited number of its
nominees for election to the Board, along with information relating to such nominees, in any
proxy statement of the Company relating to a shareholder meeting at which a director is to be
elected. Because the Shareholder Proposal deals with a By-law amendment that also provides
“proxy access,” but on different terms, the Company believes that the Shareholder Proposal
would be in direct conflict with the Company Proposal.

It is well established under Rule 14a-8(i)(9) that a company may omit a shareholder
proposal where there is some basis for concluding that an affirmative vote on both the
proponent’s proposal and the company’s proposal would lead to an inconsistent, ambiguous or
inconclusive mandate from the company’s shareholders. See, e.g., Piedmont Natural Gas
Company, Inc. November 17, 2011) (allowing exclusion of a proposal seeking approval of
amendments to the company’s organizational documents to reduce the voting requirements for
all actions requiring the affirmative vote of more than a simple majority of votes cast to a
majority vote of the outstanding shares entitled to vote, which conflicted with a company
proposal to amend the organizational documents to reduce such voting requirements to an
affirmative vote of 66-2/3% of the outstanding shares); AT&T (February 23, 2007) (concurring in
excluding a proposal seeking to amend the company’s by-laws to require shareholder ratification
of any existing or future severance agreement with a senior executive as conflicting with a
company proposal for a by-law amendment limited to sharcholder ratification of future severance
agreements).

Furthermore, there are numerous recent examples in which the Staff granted no-action
relief pursuant to Rule 14a-8(i)(9) where a shareholder-sponsored proposal contained thresholds
that differed from a company-sponsored proposal because submitting both proposals to a
shareholder vote would present alternative and conflicting decisions for the shareholders. For
example, in Safeway Inc. (January 4, 2010; recon. denied Jan. 26, 2010), the Staff concurred
with the exclusion of a shareholder proposal requesting that Safeway amend its by-laws and each
of its applicable governing documents to give holders of 10% of Safeway’s outstanding common
stock (or the lowest percentage allowed by law above 10%) the power to call special shareholder
meetings based on Safeway’s representation that it would submit to shareholders for approval a
proposed amendment to its certificate of incorporation and by-laws to allow shareholders who
held 25% of Safeway’s outstanding shares the right to call a special meeting of shareholders.
Similarly, in Liz Claiborne, Inc. (January 13, 2010), the Staff concurred in the exclusion of a
sharecholder proposal requesting that Liz Claiborne amend its by-laws and each appropriate
governing document to give holders of 10% of Liz Claiborne’s outstanding common stock (or
the lowest percentage allowed by law above 10%) the power to call a special shareholder
meeting based on Liz Claiborne’s representation that it would submit to its shareholders for
approval a proposed amendment to its certificate of incorporation and a proposed amendment to
its by-laws that, if adopted by the shareholders, would permit shareholders owning not less than
35% of Liz Claiborne’s outstanding stock entitled to vote generally in the election of directors to
call special meetings of shareholders. In its reply letter, the Staff recognized that the shareholder
proposal and the proposed amendments sponsored by Liz Claiborne directly conflicted and
would present alternative and conflicting decisions for shareholders.




There are numerous other no-action letters involving substantially similar situations
where the Staff has concurred in the exclusion of a proposal pursuant to Rule 14a-8(i)(9) because
the numeric thresholds contemplated in the shareholder proposal conflicted with the analogous
thresholds offered in the company proposal. See, e.g., The Coca-Cola Company (December 21,
2012); Omnicom Group Inc. (February 27, 2012); ITT Corp. (February 28, 2011); Mattel, Inc.
(January 13, 2011); Textron Inc. (January 5, 2011, recon. denied January 12, 2011 and March 1,
2011); Raytheon Co. (March 29, 2010); NiSource, Inc. (January 6, 2010, recon, denied February
22, 2010); CVS Caremark Corp. (January 5, 2010, recon. denied January 26, 2010); Honeywell
International Inc. (January 4, 2010, recon. denied January 26, 2010); Medco Health Solutions,
Inc. (January 4, 2010, recon. denied January 26, 2010); Baker Hughes Inc. (December 18, 2009);
Becton, Dickinson and Co. November 12, 2009, recon. denied December 22, 2009); H.J. Heinz
Co. (May 29, 2009); International Paper Co. (March 17, 2009); Occidental Petroleum Corp.
(March 12, 2009); EMC Corp. (February 24, 2009).

Consistent with the precedent cited above, the Company Proposal and the Shareholder
Proposal directly conflict, and inclusion of both proposals in the 2013 Proxy Materials would
present alternative and conflicting decisions for the Company’s shareholders. Specifically, the
Company Proposal, on one hand, would call for a 3% ownership threshold for three continuous
years by a shareholder (or group of shareholders collectively owning such amount) in order to be
eligible for the “proxy access™ right described above, whereas the Shareholder Proposal, in
contrast, would call for a 1% ownership threshold for one year by a shareholder (or group of
shareholders collectively owning such amount) to be so eligible. Failing to exclude the
Shareholder Proposal from the 2013 Proxy Materials would create the potential for inconsistent,
conflicting and ambiguous results, particularly if both proposals were approved. The Board
would not know whether to seek amendments to the By-laws that comport with the thresholds
requested by the Proponent or as laid out in the Company Proposal. For the reasons stated
above, the Company believes that the Shareholder Proposal is excludable under Rule 14a-8(i)(9).

Conclusion

Based on the foregoing, I respectfully request your concurrence that the Shareholder
Proposal may be excluded from Western Union’s 2013 Proxy Materials. If you have any
questions regarding this request or desire additional information, please contact me at (720) 332-
5711.

Very truly yours,

VA

Darren A. Dragovich
Vice President and Senior Counsel
Corporate Governance and Securities




Attachments

Cc:

Norges Bank, the Investment Management division
¢/o Grant & Eisenhofer, P.A.

123 Justison Street, 7" Floor

Wilmington Delaware, 19801

Fax Number: 302-622-7100

Attn: Michael J. Barry




Exhibit A

Proponent’s Submission
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GRANT & EISENHOFER P.A.

123 JUSTISON STREETM 7th FLOORN WILMINGTON, DELAWARE 19801
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GRANT & EISENHOFER, P.A.

123 Justison Street, Wilmington, DE 19801
302-622-7000 # FAX: 302-622-7100

Dec 11, 2012
FACSIMILE MESSAGE TRANSMITTAL FORM

TO COMPANY FAX PHONE

John R, Dye "The Western Union Company 720-332-0615

If you experience problems with a transmission, pleaso call (302) 622-7000 between 9:00 a.m

and 9:00 p.m.
ORIGINAL will {X] follow ' will not { ] follow
FROM: Michael J. Baxry Pages (including cover sheet): //

RE: Shareholder Proposal Pursuant to Rule 14a-8

CONFIDENTYALITY NOTE:

The deouments acoanpanylng this faceiinile tansmisslon contaln fnfornation which msy be confideniial and/or legally priviieged, from the Iaw finm of Grant &
Bisenhofer, P.A. The Infonnation i3 infended only for thsuse of the Individual or antity nawed on this transmission sheet, ifyou aranot the Intended reciplont, you rre
horeby notified that any disclosurs, sopying, distribution or the isking of any actlon fn ralianos ou the contonta of thia faxed Information i striotly prohibled, and that
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that we may straage for the rotum of the origing] dosuiasats 8 ys at 110 0ost fa Yot The unauthorkzed disclosure, vss, of publietion of couftdential or priviloged
information inadvertently iranmmitted to you may result In eriininal andfor civil linbility.
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488 Lexingion Avenus Grant & Blsephofer BA. 1920 L Strest, N.W, Sullle 400

New York, NY 10017 Washingion, DC 20036
Teh 846722.6500 v Fax: 6467228501 128 Jusiison Strest Tek 202:886-0500 » Fax 3023880506

‘Wilmington, DE 19801
Tel 302:6227000 ¢+ Fax: 302-622-7100
www.galaw.com

Michaol J, Barry
Director
Tek 3026227085

mbanyagelaw.com December 11, 2012

VIA FACSIVILE AND OVERNIGHT MAJIL

John R, Dye, Bsquire

Executive Vice President, General Counsel
and Secretary

The Western Union Company

12500 East Belford Avenus

Mailstop M21A2

Boglewood, Colorado 80112

Re:  Shareholder Proposal Puryuant to Rule 14a-8

Dear Mr, Dys:

Pursuant to SEC Rule 14a-8, enclosed is a sharcholder propossl (the “Proposal)
submitted by Norges Bank, the central bank for the Government of Norway, for inclusion in the
proxy materials to be provided by The Western Union Company (the “Company”) to the
Company’s shateholdets and to be presented at the ‘Company’s 2013 annual meeting for a
shareholder vote, Also enclosed is a power of attorney (*POA”) from Norges Bank Investment
Management, (“NBIM”), a division of Norges Bank with authority to submit proposals on behalf
of Norges Bank, authorizing me to act for Norges Bank for purposes of the submission of and
communications regarding the Proposal,

In addition to the Proposal and the POA, enclosed is the content of the website NBIM
intends to post at the indicated URL address in support of the Proposal. NBIM will make its
proposed website operational at the time the Company files its definitive proxy materials, and
will not make any changes to the website content between the time the Company files its
definitive proxy materials and the date of the Company’s annual meeting of shareholders.

Norges Bank is the owner of over $2,000 in market value of common stock of the
Company and has held such stock continuously for more than 1 year as of today’s date, Norges
Bank intends to continue to hold these securities through the date of the Company’s 2013 annual
meeting of shareholders. The required certification of Norges Bank’s ownership from the record
owner will be forthcoming,
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John R. Dye, Bsquire
Exeoutive Vice President, General Counsel

and Secretary
December 11, 2012
Page 2

Please let me know if you would like to discuss the Proposal or if you have any

questions,
Sincerely,
— s o
6@’2.’// i
Michael 3. Bafry &
MIB/tm

Enclosures
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NBIM

Notges Bank Investment Management

John R, Dys, Bequire Date: Deceraber (o , 2012
Hxecutive Vice Prosident, General Counsel Our Ref!
and Secretary

The Western Unlon Company
LIV%SOO Bagt Belford Avenue

ailstop M21A2
[Englewood, Colorado 80112
USA

Dear My, Dye:
Power of Attorney for Grant & Eisenhofer P.A.

'We, Norges Bank, the Tnvestment Management division, 2,0. Box 1179 Sentrum, 0107 Oslo,
Norway, (“NBIM"), hereby confirm the suthority of Grant & Eisenhofer P.A., by the attorneys
Stuart Grant and/or Michael J, Batry, to act on behalf of NBIM for putposes of submitting
NBIM’s shatsholdet proposal for inclnsion in The Western Union Company’s 2013 proxy
matetials and divect all communications to NBIM concerning the proposal to Grarit & Blsenhofer

BA.
. Youts sincerely,

o/ G, Vol
Jan Thomsen Guro Heimly /
Chief Risk Officer Senior Legal Advisor
B-mail: jth@nbin.ang B-mail; guli@nbim.na
Tel; +47 2407 3249 Tel: -+47 2407 3112

Postal address: Norges Bank, P.O. Box 1179 Sentiun, 0107 Oslo, Norway, Att: Guro Heimly
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http://www.nblm.no/WestetnUnianProxyAccessProposal2013

Proxy Access: The Western Union
Company

Norges Bank Invesiment Management submitted the following sharsholder proposal for
inclusion in The Western Union Company’s 2013 proxy statenent;

RESOLVED:

The shareholders of The Western Union Company ("' Western Union") urge the board of
directors (the "Board") to adopt a “proxy access” bylaw that would (1) require Western
Union to include in proxy materials prepared for a shareholder meeting at which divectors
are lo be elected the name, Disclosure and Statement (ar defined herein) of any person
nominated for election to the board by a shareholder or group (the “Nominator”) that meeis
the criteria established below, and (2) allow shareholders to vote on such nonvinee on
Western Union's proxy cqrd, ;
The bylaw should provide that (@) both the number of candidates a Nominator may nominate,
and the number of shareholder-nominated candidates elected, pursuant to this procedure
each year shall not exceed one quarter of the number of directors then serving; and (b) a
Nonsinator must:

(1) havé beneficially owned 1% or more of Western Unton's outstanding common
stock continuously for at least 1 yeay before the nomination i submitted;

(2) give Western Union written notice not less than 90 days nor more than 120 days
prior to the anniversary date of the immediately preceding annual meeting of
stockholders of (&) all information required under the Securities Exohange Act of
1934, and the rules and regulations promulgated thereunder, to be disclosed by or
relating to an individual nominated for election as a director; and (b) proof that
the Nominator owns the reguired shares (the “Disolosure”); and

(3) certify that it will (&) assume Hability stemming from any legal or regulaiory
violation arising out of the Nominator 's communications with Western Union
shareholders, including tha Disclosure and Statement; and (b) comply with all
applicable laws and regulations if It uses soliciting material other than Western
Union’s proxy matertals,

The bylaw should also provide that (a) the Nominator may submit with the Disclosure a
statement not exceeding 500 words in support of the nominee (the “Statement”), and (b) the
nominee shall be eligible to serve as a director if elscted.

The Board should adopt procedures for promptly resolving dispules over whether notice of a
nomination was timely, and whether the Disclosure and Statement sciisfy the bylaw and any
applicable federal regulations,
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SUPPORTING STATEMENT

Shareholders’ right to nominate candidates for election to the board of directors is ¢
Jundamental principle of good corporate governance and board accountabtiity, NBIM
recognizes the importance of shareholder nominations and board continuity, and believes the
requested requirements would help ensure appropriate use of proxy access,

NBIM bellayes that Western Union's corporate governance practices need improvement and
that shareholder rights must be enhanced, Shareholders cannot convene an extraordinary
general meeting of shareholders, and cannot act by written conseni. Additional information
regarding specific instances and issues where Western Unlon's corporate governance
practices and performance are not in line with NBIM's expectations is available at;

htip:frwww.nbim no/WesternUnlonProxydccessProposal2013

The Securities Exchange Act of 1934, and the relevant disclosure rules and regulations
thereunder, are available at:

http:/fwww.seo.goviabout/lawy/sea34.pdf:

http:ffwww,eclt gov/cgi-binftext-

idx?c=ectr&SID=bc8264802fcd3c1251051dfel Oa3fOcadren=div8&view=text&node=17:3.0
J.1.1.2.88,229&idno=17; and

hitp: ,EC cei-binltext-

tdxPe=eclt &SID=3329¢0eeYcc? 1cass2605%efo2604bc39&ran=dlv8Sview=text&node=17:3.
0.111288238&idno=17

Please vote FOR this proposal.

A. Our Goal

Shareholders’ right to nominate candidates for election to the board of direotors is a
fundamental principle of good corporate govemance and board acoountability. Notges Bank
Investment Management (NBIM) urges The Western Union Company (the “Company” or
“Western. Union”) to amend its bylaws in order to enable shareholders to nominate hoard
candidates other than those selectod by the Company itself, At the same time, we recognize
the importance of sharsholder nominations and board continuity. As a result, we have
requested important procedural requirements to help ensure appropriate use of the proposed
procedures, and intend for our proposal to work inctementally within the Company’s current
bylaws to help promots responsive corporate governance and improved Company and Board
performance,

B. Why the Proposed Amendments are Necessary

NBIM believes that Western Union’s corporate governance practices are in need of
improvement and that shareholder rights must be enhanced. The right of Westem Union’s
shareholders to nominate directors is particularly important since the Company has not met
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our expectations with regard to key aspeots of corporate govemence and performance.
Spevific examples of instances and issues where Western Union’s corporate governance
practices and performance are not in line with NBIM’s expeotations include the foliowing:

+  Western Unlon’s shareholders catnot convene sn extraordinary general meeting of
shareholders; and

» Western Union’s shateholdets cannot act by written consent outside the general
meeting of sharcholdess; and

+ The Board has the ability to amend the Company’s bylaws without shareholder
approval; and

¢ Under the Company’s Axticles of Incorporation, the Board can issue shares of a new
series of preferred stock with voting rights that can be used as a potenilal takeover
defense in the event of an atteapted corpotate acquisition (sometimes referred to as
“blank check preferred stock”) without shareholder approval; and

+ Inits 2012 proxy statement, Western Umon identified a group of 18 peer companies
for putposes of executive compensation.! Companng total shaveholder return for
Western Union and its identified peer companies, using information available from
FactSet Research Systems Inc. for the five-year period December 7, 2007 through
December 7, 2012, shows that Western Union bas significantly underperformed its
peers.” Western Union’s total shareholder return over the five yent period was -39,7%
(60.3% at 12/7/2012 minus the baseline of 100), while the total shareholder yeturn for
the peer companies was +23.2% (123.2% at 12/7/2012 minus the baseline of 100), a
~62,9% difference.

WU Group

TSR FactSet Graph 5 Year
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NBIM's proxy access proposal is designed to allow shareholder nomination of bosrd
candidates with the goal of electing a nore responsive Western Union Board,

‘C. How the Requested Amendrnent is Intended to Operate

NBIM’s shateholder proposal asks that Weatern Unlon's Board amend the Company’s bylaws
s0 that Western Union’s proxy materials include nominees for election to the board of
directors submitted by a shareholder, or group of shareholders, who satisfy the requirements
set forth in. the requested bylaw amendment. The current proposal is intended to allow
Western Unidon to work within the framework of the Company’s current bylaws. The
shareholder(s) must have held 1% of the Company’s outstanding common stock for 1 year
prior to submitting the nomination. In addition, the sharsholder(s) must submit the sane
hotninee disclosure information that would be required to be disclosed in a proxy statement or
other filings required to be made in conneotion with solicitations of proxies for election of
directors, as currently provided in the Company’s bylaws for shareholder nominations. Any
individual sharsholder or shareholder group may designate nominees representing up to 25%
of the total number of the Company’s directors,

We propose the 1% / 1 year requirement to ensure substantial and stable sharcholder interests
support the candidates for board election, and yot open the possibility for qualfied
shareholders to make use of proxy acoess rights, One parcent of Westetn Union’s ¢otmmon
stock was valued at approximately $75.9 million as of October 31, 2012, and is therefore a
substantial capital investment. These thresholds are intended to avoid inappropriate use of
proxy access rights.

Under Westem Union’s current bylaws, in the event the number of candidates for election as
dircctors exceeds the number of directors to be elected, directors are elected by a plurality
voto standard, Thus, under the requested bylaw amendment, in the event the Company
nominates a full slate of directors for election, a sharcholder nominated candidate in that same
slection will be elected if he or she receives more votes than at least one of the Board’s
candidates, subject to a limitation that no mote than 25% of the Board seats can be filled by
shareholder nominees in any election, This limitation is intended to give sharcholder
candidates a material influence on the Boatd, but will not result in a disruptive change of
control of the Board,

A practical example of how the board nomination and election process would work under the
requested bylaw amendment i3 as set forth below, The example is provided for illustrative
purposes only and is not intended to represent the Company®s current proxy statement with
respect to eleoting directors:

1. Hypothetical Overview of Board / Nominees

»  Western Union’s Board has 10 seats.

» Any shareholder may nominate directors up to 25% of the board seats, With 10 seats,
this is a maxiroum of 2 nominees pet shareholder or shareholder group.

 In this hypothetical year the Company nomdnates 10 candidates (the Company
amended its bylaws in 2012 to declassify the Board).

» Two shareholders or groups nominate 2 candidates each,

+ The company's ballat will include 14 nominees, consisting of the 10 company
nominoes and the 4 shareholder nominees,
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» Each shareholder may vote FOR a maximum of 10 candidates and against as many
candidates it wants.

2. Example Vote Qutcomes Based on Above Nominations

« If one shareholder nominee receives more votes than the company nominee receiving
the fewest votes, then that shareholder noiines would be elected fo the board along
with the othor 9 company nominees,

» If2 sharecholder nominees receive mors votes than the company nominees raceiving
the fewest votes, then those 2 shareholder nominees would be elected to the board
along with the 8 company nominess who received greater shareholder support.

« HOWREVER, if 3 or more shareholder nominees teceive more votes than certain of the
candidates nominated by the company, the requested 25% election capis triggered and
ONLY the 2 shareholder nominees receiving the greatest number of votes would be
elected to the hoard. The resulting board, therefore, would consist of the 2 shareholder
nominated candidates who received the greatest mmnber of votes, and the 8 company
nominated candidates who recejved the greatest number of votes,

D. Conclusion

NBIM questions the effectiveness of Western Union’s corporate governance systems and the
independence of the board’s decision making process in serving the shareholders’ interests.
In order for shareholders to have a greater opportunity to remedy these governance
weaknesses, wo utge shareholdera to vote FOR this proposal.,

! The peer companics identified ‘are: Ameriprise Financial; ADP; Charles Schwab; CME Group; Comerics;
Discover Financial Services; oBay; Fidelity Natlonal; FiServ; Global Payments; Entuit; MasterCard; MoneyGram;
Northern Trust; Nasdaq OMX;; State Steeet; Total System Services; and Visa,

? The total sharcholder roturn comparison for Westorn Unton versus its self-identified peers was generated aa
follows: for Western Unicn and the peer group companies identified by ths Company in its compensation
statement in its 2012 proxy filing, a total sharcholder return series, weekly and robased to 100 on December 7,
2007, was downloaded from FaotSet. Baxed on the total return serles for the pter group, exclusive of Western
Union, a consolidated peer company index wag computed, using an equal weighted average for each weekly
index number, This index number {s then compared 1o the Western Union total sharsholder return,
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RESOLVED:

The shareholders of The Western Union Company (*Western Union®) nige the board of
directors (the “Board”) to adopt a “proxy access™ bylaw that would (1) require Westemn Union
to include in proxy matetials prepared for a sharsholder mesting at which directors ave to be
elected the name, Disclosure and Statement (as defined hereln) of any person nominated for
election to the board by a shareholder or group (the “Nominator”) that meefs the criteria
established below, and (2) allow shareholders to vote on such nominee on Westorn Union’s
proxy card,

The bylaw should provide that (a) both the sumber of candidates a Nominator may nominate,
and the number of shareholder-nominated candidates elected, pursuant to this procedure each
year shall not exceed one quarter of the nuniber of directors then serving; and (b) a Nominator
must:

(1) have benoficially owned 1% or more of Western Union’s outstanding common
stock continuously for at least 1 year before the nomination is submitted;

. (%) give Western Union written notice not less than 90 days not more than 120 days
prior to the anniversary date of the immediately preceding annual meeting of
stockholders of (a) all information required under the Securities Exchange Act of
1934, and the rules and regulations promulgated thereutider, to be disclosed by or
relating to an individual nominated for election as a director; and (b) proof that the
Nominator owns the required shares (the “Disclosure”); and

(3) cettify that it will () assume lishility ateraming from any legal of regulatory
violation arising out of the Nominator’s communications with Western Union
shareholders, including the Disclosure and Statement; and (b) comply with all
applicable laws and regulations if it uses soliciting matertal other than Western
Union’s proxy materials,

The bylaw should also provide that (a) the Nominator ;nay submit with the Disclosuro a
statement not exceeding 500 words in support of the nomines (the “Statement™), and (b) the
nominee shall be eligible to serve as a director if eleoted,

The Board should adopt procedures for promptly resolving disputes over whether notice of a
nomination was timely, and whether the Dis¢losure and Statement satisfy the bylaw and eny
applicable federal regulations,

SUPPORTING STATEMENT

Shareholders’ right to nominate candidates for election to the board of directors is a
Tundamental principle of good cotporate governance and boaxd accountability, NBIM
recoghizes the importance of sharsholder nominations and board continuity, and believes the
requested requirements would help ensure appropriate use of proxy access. .

NBIM believes that Western. Union’s corporate governance practices need improvement and
that shareholder rights must be enhanced, Shareholders cannot convene an extraordinary
general mecting of shareholders, and cannot act by written consent, Additional information
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regarding specific instances and fssnes where Western Undon’s corporate governance
practices and performance are not in line with NBIM's expectations is available at:

m',[mmg(,nbhn.no_/westemUnionP_zo_xyAggessEgoposalZO13

The Securities Exchange Act of 1934, and the relevant disclosure mles and regulations
thereunder, are available at:

http://www.sec.gov/about/lgws/sea34 pdf:

htip:/fwww.eofr. gov/egi-bin/text-
i cH&SID=bc8264802fc43¢12b1051dfel0a3f0eaSrpn=di vi de=17:3
1.1.1.2.88.229&idno=17; and

tin; cefr. pov/eei-binftext-

idxPe=ecfr&SID=53206ee9c071¢a5526059efe2604be39 &ran=divB&view=text&node=17:3.0

:1.1.1,2,88.238&idno=17

Please vote FOR this propoesal,




Exhibit B

Correspondence




December 13, 2012

VIA FEDERAL EXPRESS

Michael J. Barry

DPirector; Grant-& Eisenhofer PA—— — -~ —
123 Justison Street

Wilmington, DE 19801

Tel: (302) 622-7065

mbarry@gelaw.com

Re:  Shareholder Proposal for the 2013 Annual Meeting

Dear Mr. Barry:

On December 11, 2012, The Western Union Company (the “Company”) received
by facsimile your letter dated December 11, 2012. Included with the letter was a proposal (the
“Proposal”), submitted by you on behalf of Norges Bank, the Investment Management division
of Norges Bank (“Norges™), intended for inclusion in the Company’s proxy materials (the “2013
Proxy Materials”) for its 2013 Annual Meeting of Stockholders (the “2013 Annual Meeting”).

As you may know, Rule 14a-8 under the Securities Exchange Act of 1934 (“Rule
14a-8”) sets forth the legal framework pursuant to which a shareholder may submit a proposal
for inclusion in a public company’s proxy statement. Rule 14a-8(b) establishes that, in order to
be eligible to submit a proposal, a shareholder “must have continuously held at least $2,000 in
market value, or 1%, of the company’s securities entitled to be voted on the proposal at the
meeting for at least one year” by the date on which the proposal is submitted. In addition, under
Rule 142-8(b), you must also provide a written statement that you intend to continue to own the
required amount of securities through the date of the 2013 Anqual Meeting. If Rule 14a-8(b)’s
eligibility requirements are not met, the company to which the proposal has been submitted may,
pursuant to Rule 14a-8(f), exclude the proposal from its proxy statement.

The Company’s stock records do not indicate that Norges has been a registered
holder of the requisite amount of Company shares for at least one year. Under Rule 14a-8(b),
Norges must therefore prove its eligibility to submit a proposal in one of two ways: (1) by
submitting to the Company a written statement from the “record” holder of its stock (usually a
broker or bank) verifying that it has continuously held the requisite number of securities entitled
to be voted on the Proposal for at least the one-year period prior to and including December 11,
2012, which is the date you submitted the Proposal; or (2) by submitting to the Company a copy
of a Schedule 13D, Schedule 13G, Form 3, Form 4 or Form 5 filed by Norges with the Securities
and Exchange Commission (the “SEC”) that demonstrates its ownership of the requisite number
of shares for at least the one-year period prior to and including December 11, 2012 (i.e., the date
you submitted the Proposal), along with a written statement that (i) Norges has owned such
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shares for the one-year period prior to the date of the statement and (i) it intends to continue
ownership of the shares through the date of the 2013 Annual Meeting. ’

With respect to the first method of proving eligibility to submit a proposal as
described in the preceding paragraph, please note that most large brokers and banks acting as
“record” holders deposit the securities of their customers with the Depository Trust Company
(“DTC”). The staff of the SEC’s Division of Corporation Finance (the “Staff”) in 2011 issued

—— further guidance on its view of what types of brokers.and. banks should be considered—“record”

holders under Rule 14a-8(b). In Staff Legal-Bulletin No. 14F (October 18; 2011) (“SLB 14F”),
the Staff stated, “[W]e will take the view going forward that, for Rule 14a-8(b)(2)(i) purposes,
only DTC participants should be viewed as ‘record’ holders of securities that are deposited at
DTC.” The Staff has recently clarified, as stated in Staff Legal Bulletin No. 14G (“SLB 14G™),
that a written statement establishing proof of ownership may also come from an affiliate of a

DTC participant.

Norges can confirm whether its broker or bank is a DTC participant or affiliate
thereof by checking the DTC participant list, which is available on the DTC’s website at
www.dtce.com, If Norges’ broker or bank is a DTC participant or an affiliate of a DTC
participant, then it will need to submit a written statement from its broker or bank verifying that,
as of the date its letter was submitted, it continuously held the requisite amount of securities for
at least one year. If its broker or bank is not on the DTC patticipant list or is not an affiliate of a
broker or bank on the DTC participant list, it will need to ask its broker or bank to identify the
DTC participant through which its securities are held and have that DTC participant provide the
verification detailed above. Norges may also be able to identify this DTC participant or affiliate
from its account statements because the clearing broker listed on its statement will generally be a
DTC participant. If the DTC participant or affiliate knows the broker’s holdings but does not
know Norges’ holdings, Norges can satisfy the requirements of Rule 14a-§ by submitting two
proof of ownership statements verifying that, at the time its proposal was submitted, the required
amount of securities was continuously held for at least one year: one statement from its broker
confirming Norges’ ownership and one from the DTC participant confirming the broker’s

ownership.

Norges has not yet submitted evidence establishing that it satisfies these eligibility
requirements. Please note that if Norges intends to submit such evidence, its response must be
posimarked, or transmitted electronically, no later than 14 calendar days from the date you
receive this letter. For your reference, copies of Rule 14a-8, SLB 14F and SLB 14G are attached
to this letter as Exhibit A, Exhibit B and Exhibit C, respectively, If you have any quéstions
concerning the above, please do not hesitate to contact the undersigned by phone at (720) 332-
5711 or by email at Darren.Dragovich@westernunion.com,




Attachments

Very truly yours,

gﬂ,ﬁ ﬁfz%/@

Datren A. Dragovich
Vice President and Senior Counsel
Corporate Governance and Securities
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§ 240.14a-8 Shareholder proposals.

X[

This seclion addresses when a company must include a shareholder’s proposal in its proxy statement
and identify the proposal in Its form of proxy when the company holds an annual or speclal mesting of
shareholders. In summary, in order to have your shareholder proposal included on a company’s proxy
card, and included along with any supporiing statement in its proxy statement, you must be eligible and
follow certain procedures. Under a few specific clrcumstances, the company is permitted to exclude your

_proposal, but only after submitling its reasons _fo tha Commission. Wa struciured this section In.a

—————question=and-answarformatso-thatitis-easlertounderstand—Fhe-references-to-‘you*-are-to-a

shareholder seeking to submit the proposal.

(a) Question 1: What is a proposal? A shareholder proposal is your recommendation or requirement that
the company and/or its board of directors take action, which you intend to present at a mesting of the
company's shareholders. Your proposal should state as clearly as possible the course of action that you
belleve the company should follow. if your proposal is placed on the company’s proxy card, the company
must also provide In the form of proxy means for shareholdars to spacify by boxes a cholce betwasn
approval or disapproval, or abstention. Unless otherwise indlcated, the word “proposal” as used In this
sectlon refers both to your proposal, and to your corresponding statement in support of your proposal (if

any).

(b) Question 2: Who is sligible to submit a proposal, and how do | demonstrate to the company that | am
eligible? (1) In order to be eligible to submit a proposal, you must have continuously held af least $2,000
In market value, or 1%, of the company's securities entitled to ba voted on the proposal at the meseting

for at least one year by the date you submit the proposal. You must continue to hold those sacurities
through the date of the mesting.

(2) If you are the registered holder of your securifies, which means that your name appears in the

company's records as a shareholder, the company can verify your eligibility on its own, although you wil

siill have to provide the company with a written slatement that you Intend to continue fo hold the

securities through the date of the meeting of shareholders. However, if like many shareholders you are

not a registared holder, the company likely does not know that you are a shareholder, or how many ~
shares you own. In this case, at the time you submit your proposal, you must prove your eligibliity to the

company in one of fwo ways:

(i) The first way is fo submit to the company a written statement from the "record” holder of your
sscurities (usually a 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 inciude your own wiitten statement
that you intend to continue to hold the sacurities throtigh the date of the meeting of shareholders; or

{i) The second way to prove ownership applies only-if you have filed a Schedule 13D (§240.13d-101),
Schedule 13G (§240.13d-102), Form 3 (§249.103 of this chapter), Form 4 (§249.104 of this chapter)
and/or Form 5 (§249.105 of this chapter), or amendments to those documents or updated forms,
reflecting your ownershlp of the shares as of or bafora the date on which the one-year eligibility period
begins. If you have fled one of these documents with the SEC, you may demonstrate your eligibllity by

submitting to the company:

(A) A copy of the scheduls and/or form, and any subsequent amendments reporting a change In your
ownership level;

(B) Your written statement that you confinuously held the required number of shares for the one-year
period as of the date of the statement; and

(C) Your written statement that you Intend to continue ownership of the shares through the date of the
company's annual or special meeting.

(c) Question 3: How many proposals may | submit? Each shareholder may submit no more than one
proposal to a company for a particular shareholders' meeting.

(d) Question 4: How long can my proposal be? The proposal, including any accompanying supporting
statement, may not exceed 500 words.

http://ecfr.gpoaccess.gov/egi/t/text/text-idx c=ecfr&rgn=div5&view=text&node=17:3.0.1.... 10/5/2012
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{e) Question 5: What Is the deadiine for submitting a proposal? (1) If you are submitiing your proposal
for the company's annual meeting, you can in most cases find the deadline in last year's 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 year's meeting, you can usually find the deadline
In one of the company's quarterly reports on Form 10-Q (§249.308a of this chapter), or in sharsholder
reports of Investment companies under §270.30d~1 of this chapter of the Investment Company Act of
1940. In order to avold controversy, shareholders shiould submit thelr proposals by means, inciuding
electronic means, that permit them to prove tha date of delivery.

{2) The deadline Is calculated in the followlng manner if the proposal is submitted for a regularly
scheduled annual meeting. The proposal must be received at the company's principal executive offices

———notlessthan-126-calendar-days-before- the-date-of the-company's-proxy-statement released-to
shareholders in connection with the previous year's annual mesting. However, if the company did not
hold an annual meeting the previous year, or if the date of this ybar's annual meeting has been changed
by more than 30 days from the date of the previous year's meeting; then the deadline is a reasonable
fime bsfore the company begins to print and send its proxy materials.

(3) If you are submitting your proposal for a mesting of shareholders other than a regularly scheduled
annual meeting, the deadline Is a reasonable time before the company begins to print and send its proxy

materials,

(f) Question 6: What If | fail to follow one of the eligibliity or procedural requirements explained In
answers to Questions 1 through 4 of this section? (1) The company may exciude your proposal, but only
after it has notified you of the problem, and you have falled adequately to correct it. Within 14 calendar
days of receiving your proposal, the company must notify you in writing of any procedural or sligibility
deficlencies, as wall 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 company's notification. A
company need not provide you such notice of a deficlency If the deficlency cannot be remedled, such as
if you fail to submit a proposal by the company's properly determined deadiine. If the company intends to
excluds the proposal, it will later have to make a submission under §240.14a~8 and provide you with a
copy under Question 10 below, §240.14a-8()).

{2) If you fail in'your promise to hold the required number of securities through the date of the meeting of
shareholders, then the company will be permitted to exclude all of your proposals from its proxy
materials for any meeting held In the following two calendar years.

(9) Question 7: Who has the burden of persuading the Commission or lis staff that my proposal can be
excluded? Except as otherwise noted, the burden s on the company to demonstrate that it is entitled o .

exclude a proposal.

(h) Question 8: Must | appear personally at the shareholders’ meeting to present the proposat? (1) Either
you, or your representative who Is qualified under state law to present the proposal on your behalf, must
attend the meeting to present the proposal. Whather you atiend the meeting yourself or send a qualified
representative fo the meeting in your place, you should make sure that you, or your representative,
follow the proper state law procedures for allending the meeting and/or presenting your proposal.

(2) 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 medla, then you may
appear through slsctronic media rather than traveling to the meeting to appear in person.

(3) If you or your qualified representative fail o appear and present the proposal, without good cause,
the company will be permitted to exclude all of your proposals from its proxy matefials for any meetings
held In the following two calendar years.

() Question 9: If | have complied with the procedural requirements, on what other bases may a company
rely fo exclude my proposal? (1) Improper under state law: If the proposal s not a proper subject for
action by shareholders under the laws of the jurisdiction of the company's organization;

Note fo paragraph (i)(1): 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 specifled action are proper under state faw. Accordingly, we wiil
assume that a proposal drafted as a recommendation or suggestion is proper unless the
company demonstrates otherwise.

http://ecfr.gpoaccess.gov/cgi/t/text/text-idx o=ecfi&rgn=div5&view=text&node=17:3.0.1.... 10/5/2012
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(2) Violation of law: If the proposal would, if implemented, cause the company to violate any state,
federal, or forelgn faw to which it is subject;

Note to paragraph (i)(2): We will not apply this basis for exclusion to permit exclusion ofa
proposal on grounds that it would violate foreign law If compliance with the foreign law would

result in a viclation of any state or federal law.

(3) Violation of proxy rules: If the proposal or supporting statement is contrary to any of the
Commission's proxy rules, including §240.14a-8, which prohibits materially false or misleading

statements In proxy soliciting materials;
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(4) Personal grievancs; special interest: I the proposal relates to the redrass of a personal claim or
grievance against the company or any other person, o if it Is designed to resuit in & benefit to you, or to
further a personal interest, which Is not shared by the other shareholders at large;

(5) Relevance: if the proposal relates to operations which account for less than 5 percent of the
company's fotal assels at the end of its most recent fiscal year, and for less than 5 percent of its nat
earnings and gross sales for Its most recent fiscal year, and is not otherwise significantly related to the

company's business;

(6) Absence of power/authorily: If the company would lack the power or authority to implement the
proposal;

(7) Management funclions: If the proposal deals with a matter refating to the-company's ordinary
business operations;

(8) Diraclor elections: If the proposal:
(i) Would disqualify a nominee who is standing for election;
(il) Would remove a director from office before his or her term explired;

(iii) Questions the competence, business judgment, or character of one or more nominees or diractors;

(v) Seeks to include a specific individual in the company's proxy materials for election to the board of
directors; or

(v) Otherwise could affact the outcome of the upcoming election of directors.

(9) Conflicts with company’s proposat: If the proposal directly conflicts with one of the company's own
proposals to be submitted to shareholders at the same meeting;

Note to paragraph (i)(9): A company's submission fo the Commission under this section
should specify the points of conflict with the company's proposal.

(10) Substantlally implemented: If the company has already substantially impiemented the proposal;

Note to paragraph ()(10): A company may exclude a shareholder proposai that would provide
an advisory vote or seek future advisory votes to approve the compensation of executives as
disclosed pursuant to ftem 402 of Regulation S-K (§229.402 of this chapter) or any successor
to Iltem 402 (a "say-on-pay vote”) or that relates to the frequency of say-on-pay votes,
provided that in the most recent shareholder vote required by §240.14a-21(b) of this chapter
a single year ( Le., one, two, or three years) received approval of a majorily of votes cast on
the matter and the company has adopted a 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—21(b) of this chapter.

(11) Duplication: if the proposal substantially duplicates another proposal previously submittad to the
company by another praponent that will be Included In the company's. proxy materials for the same

meeting;

htip://ecfr.gpoaccess.gov/cgi/t/text/text-idx?o=ecfr&rgn=div5 &view=text&node=17:3.0.1.... 10/5/2012
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(12) Resubmissions: If the proposal deals with substantially the same subject matter as another
proposal or proposals that has or have besn previously included in the company's proxy materials within
the preceding 5 calendar years, a company may exclude it from ts proxy materlals for any meeting held
within 3 calendar years of the last time It was Included if the proposal received:

(1) Less than 3% of the vote If propossd once within the praceding 5 calendar years;

(if) Less than 6% of the vote on Its last submission to shareholders if proposed twice previously within
the preceding 5 calendar years; or

@iy Loss-than-10%-of the-vote-on-ils-last submisslon-to-sharehelders-If propesed-three-times-or-more-
previously within the preceding & calendar years; and

(13) Specific amount of dividends: If {he proposal relates to specific amounts of cash or stock dividends.

(1) Question 10: What procedures must tha company follow if It intends to exclude my proposal? (1) If the
company intends to exclude a 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 form of proxy
with the Commission. The company must simultaneously provide you with a copy of its submission, The
Commission staff may permit the company to make its submission later than 80 days before the
company filas its deflnitive proxy statement and form of proxy, if the company demonstrates good cause

for missing the deadline.
(2) The company must flle six papsr coples of the following:
(i) The proposal;

(il) An explanation of why the company belisves that it may exclude the proposal, which should, if
possibla, refer to the most recent applicable authority, such as prior Division lelters issued under the

rule; and

(i) A supporting opinion of counssl when such reasons are based on matters of state or forelgn law.

{k) Question 11: May | submit my own statement to the Commisslon responding to the company's
arguments?

Yas, you may submit a response, but It is not required. You should try fo submit any responss fo us, with
a copy to the company, as soon as possibls after the company makes ils submisslon. This way, the
Commission staff wil have time to consider fully your submission before it issues its response. You

should submit six paper copies of your response.

() Question 12; Ifthe company includes my shareholder proposal In its proxy materials, what information
about me must it include along with the proposal liself?

(1) The company's proxy slatement must include your name and address, as well as the number of the
company's voting securities that you hold. Howevar, Instead of providing that information, the company
may Instead include a statement that it will provide the Information to shareholders promptly upon
receiving an oral or wrltten request.

(2) The company Is not responsible for the contents of your proposal or supporting statement.

(m) Question 13: What can | do if the company Includes In ils proxy statement reasons why [t balieves
shareholders should not vote in favor of my proposal, and | disagree with some of its statements?

(1) The company may elact to include in Its proxy statement reasons why It believes sharsholders
should vots 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 proposal’s supporting statement.

(ZLHowever. if you belleve that the company's opposition to your proposal contains materially false or
misleading statements that may violate our anti-fraud ruls, §240.14a-9, you should promptly send to the
Commission staff and the company a letter explaining the reasons for your view, along with a copy of the
company's statements opposing your praposal. To the extent possible, your letter should include specific
factual Information demonstrating the inaccuracy of the company's claims. Time permitting, you may
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wish to try to work out your differences with the company by yourself before contacting the Commission
staff.

(3) We require the company to send you a copy of its statements opposing your proposal before it sends
its proxy materlals, so that you may bring to our attention any materially false or misieading statements,
under the following timeframes:

(i) If our no-action response requires that you make revisions to your proposal or supporting statement
as a condition to requiring the company to include It in ils proxy materials, then the company must
provide you with a copy of its opposition statements no later than § calendar days afier the company

receives-a-copy-of yourevised-proposal;-or _

(i) In all other cases, the company must provide you with a copy of its opposltion statements no later
I§han 310 calandar days before lis files definilive coples of its proxy statement and form of proxy under
240.14a-6.

[63 FR 29119, May 28, 1998; 63 FR 50622, 50623, Sept, 22, 1098, as amended at 72 FR 4188, Jan. 28,

2007; 72 FR 70456, Dec. 11, 2007; 73 FR 977, Jan, 4, 2008, 76 FR 6045, Feb. 2, 2011; 75 FR 56782,
Sept. 18, 2010)
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U.S. Securities and Exchange Commissiot

Division of Corporation Finance
Securities and Exchange Commission

Shareh,olde; Proposals

Staff Legal Bulletin No. 14F (CF)
Action: Publication of CF Staff Legal Bulletin
Date: October 18, 2011

Summary: This staff legal bulletin provides informatlon 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 “Dlvislon”). This
builetin Is not a rule, regulation or statement of the Securlties and
Exchange Commisslon (the *Commission”). Further, the Commisslon has
neither approved nor disapproved lts content.

Contacts: For further information, please contact the Division’s Office of
Chief Counsel by calling (202) 551-3500 or by submitting a web-based
request form at https://tts.sec.gov/cgi-bin/corp_fin_interpretive.

A. The purpose of this bulletin

This bulletin Is part of a continuing effort by the Divislon to provide
guldance on important lssues arising under Exchange Act Rule 14a-8.
Specifically, this bulletin contalns Information regarding:

¢ Brokers and banks that constitute “record” holders under Rule 14a-8
(b)(2)(1) for purposes of verlfying whether a beneficlal owner Is
eligible to submit a proposal under Rule 14a-8;

« Common errors shareholders can avold when submitting proof of
ownership to companies;

¢ The submission of revised proposals;

o Procedures for withdrawing no-action requests regarding proposals
submitted by muitiple proponents; and

e The Divislon’s new process for transmitting Rule 14a-8 no-actlon
responses by emall,

You can find additional guidance regarding Rule 14a-8 in the following
bulletins that are avalilable on the Commisslon’s website: SLB No. 14, SLB
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No. 14A, SLB No. 148, SLB No, 14C, SLB No, 14D and SLB No, 14E.

B. The types of brokers and banks that constitute “record” holders
under Rule 14a-8(b){2)(i) for purposes of verifying whether a
beneficlal owner is eligible to submit a proposal under Rule 14a-8

1. Eligibility to submit a proposal under Rule 14a-8

To be eligible to submit a shareholder proposal, a shareholder must have

continuously-held-at]east-$2;000-In-market-value; or-1%;-of the-company's——--——
securitles 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

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

with a written statement of intent to do so.*

The steps that a shareholder must take to verify his or her eligibility to
submit a proposal depend on how the shareholder owns the securitles.
There are two types of security holders In the U.S.: registered owners and
beneficlal owners.” Reglstered owners have a direct relationship with the
Issuer because thelr ownership of shares Is listed on the records maintained
by the issuer or Its transfer agent. If a shareholder Is a registered owner,
the company can Independently conflrm that the shareholder’s holdings
satisfy Rule 14a-8(b)’s eliglbility requirement.

The vast majority of investors In shares Issued by U.S. companies,
however, are beneficial owners, which means that they hold their securitles
in book-entry form through a securities intermedlary, such as a broker or a
bank. Beneficial owners are sometimes referred to as “street name”
holders. Rule 14a-8(b)(2)(1) provides that a beneficlal owner can provide
proof of ownership to support his or her eligibility to submit a proposal by
submitting a written statement “from the ‘record’ holder of [the] securities
(usually a 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.2
2. The role of the Depository Trust Company

Most large U.S. brokers and banks deposit thelr customers’ securities with,
and hold those securitles through, the Depostitory Trust Company (“DTC"),
a registered clearing agency acting as a securitles deposltory. Such brokers
and banks are often referred to as “participants” in DTC.4 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 malntained by
the company or, more typlcally, by its transfer agent. Rather, DTC's
nominee, Cede & Co., appeats on the shareholder list as the sole registered
owner of securitles deposited with DTC by the DTC participants. A-company
can request from DTC a “securities position listing” as of a specified date,
which Identifies the DTC participants having a position in the company’s
securities and the number of securitles held by each DTC participant on that

date.
3. Brokers and banks that constitute “record” holders under Rule

14a-8(b)(2)(i) for purposes of verifying whether a beneficlal
owner Is eligible to submit a proposal under Rule 14a-8
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In The Hain Celestlal Group, Inc. (Oct. 1, 2008), we took the posltion that
an Introducing broker could be considered a “record” hoider for purposes of
Rule 14a-8(b)(2)(1). An Introducing broker Is a broker that engages In sales
and other activities involving customer.contact, such as opening customer
accounts and accepting customer orders, but is not permitted to maintain
custody of customer funds and securities.€ Instead, an Introducing broker
engages another broker, known as a “clearing broker,” to hold custody of
client funds and securltles, to clear and execute customer trades, and to
handle other functions such as Issuing confirmations of customer trades and

o YT

customer-accotint-statements—Clearing-brokers-generally-are-BTC

participants; introducing brokers generally are not. As introducing brokers
generally are not DTC participants, and therefore typlcally do not appear on
DTC's securities position listing, Haln Celestlal has required companles to
accept proof of ownership letters from brokers In cases where, uniike the
positions of registered owners and brokers and banks that are DTC
participants, the company Is unable to verify the positlons against its own
or Its transfer agent’s records or against DTC’s secutitles position listing.

In light of questions we have recelved following two recent court cases
relating to proof of ownership under Rule 14a-8Z and In light of the
Commission’s discusslon of registered and beneficlal owners in the Proxy
Mechanics Concept Release, we have reconsidered our views as to what
types of brokers and banks should be consldered “record” holders under
Rule 14a-8(b)(2)(1). Because of the transparency of DTC participants’
positlons In a company's securities, we will take the view golng forward
that, for Rule 14a-8(b)(2)(i) purposes, only DTC participants should be
viewed as “record” holders of secutltles that are deposlted at DTC. As a
result, we wlill no longer follow Hain Celestial.

We believe that taking this approach as to who constitutes a “record”
holder for purposes of Rule 14a-8(b)(2)(i) will provide greater certainty to
beneficlal owners and companles. We also note that this approach Is
conslistent with Exchange Act Rule 129g5-1 and a 1988 staff no-action letter
addressing that rule,2 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 12(g) and 15(d) of the Exchange Act.

Companles have occaslonally expressed the vlew that, because DTC's
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 securitles held
on deposit at DTC for purposes of Rule 14a-8(b)(2)(I). We have never
Interpreted the rule to require a sharehalder to obtain a proof of ownership
letter from DTC or Cede & Co., and nothing In this guldance should be
construed as changing that view.

How can a shareholder determine whether his or her broker or bank is a
DTC participant?

Shareholders and companles can conflrm whether a particular broker or
bank Is a DTC particlpant by checking DTC's participant list, which Is
currently avallable on the Internet at
http://www.dtcc.com/downloads/membership/directories/dtc/alpha.pdf.
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What If a shareholder’s broker or bank is not on DTC's participant list?

The shareholder will need to obtain proof of ownership from the DTC
participant through which the securitles are held. The shareholder
should be able to find out who this DTC particlpant Is by asking the

shareholder’s broker or bank.2

If the DTC participant knows the shareholdet’s broker or hank's

holdings, but does not know the sharsholder’s holdings, a shareholder
could satisfy Rule 14a-8(b)(2)(l) by obtaining and submitting two proof
of ownership statements verifying that, at the time the proposal was
submitted, the required amount of securities were continuously held for
at least one year - one from the shareholder’s broker or bank
confirming the shareholder's ownership, and the other from the DTC
participant confirming the broker or bank’s ownership.

How will the staff process no-action requests that argue for exclusion on
the basls that the shareholder’s proof of ownership Is not from a DTC
particlpant?

The staff will grant no-actlon rellef to a company on the basls that the
shareholder’s proof of ownership Is not from a DTC particlpant only If
the company's notice of defect describes the required proof of
ownership In a manner that Is consistent with the guldance contalned in
this bulletin. Under Rule 14a-8(f)(1), the shareholder will have an
opportunity to obtain the requisite proof of ownership after receiving the
notice of defect.

C. Common errors shareholders can avold when submitting proof of
ownership to companies

In this section, we describe two common errors shareholders make when
submitting proof of ownershlp for purposes of Rule 14a-8(b)(2), and we
provide guidance on how to avoid these errors.

First, Rule 14a-8(b) requires a shareholder to provide proof of ownership
that he or she has “continuously held at least $2,000 In market value, or
1%, of the company’s securitles entitled to be voted on the proposal at the
meeting for at least one year by the date you submit the

proposal” (emphasls added).22 We note that many proof of ownership
letters do not satisfy this requirement because they do not verify the
shareholder’s beneficlal ownership for the entire one-year period preceding
and including the date the proposal Is submitted. In some cases, the letter
speaks as of a date .before the date the proposal is submitted, thereby
leaving a gap between the date of the verification and the date the proposal
{s submitted. In other cases, the letter speaks as of a date after the date
the proposal was submitted but covers a perlod of only one year, thus
falling to verify the shareholder's beneficial ownership over the required full
one-year perlod preceding the date of the proposal’s submission.

Second, many letters fail to confirm continuous ownership of the securitles.
This can occur when a broker or bank submits a letter that confirms the
shareholder’s beneficlal ownership only as of a specified date but omits any
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reference to continuous ownership for a one-year period.

We recognize that the requirements of Rule 14a-8(b) are highly prescriptive
and can cause Inconvenience for shareholders when submitting proposals.
Although our administration of Rule 14a-8(b) Is constrained by the terms of
the rule, we belleve that shareholders can avoid the two errors highlighted
above by arranging to have thelr 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], [name of shareholder]
held, and has held continuously for at least one year, [number
of securlties] shares of [company name] [class of securities].”:2

As discussed above, a shareholder may also need to provide a separate
written statement from the DTC participant through which the shareholder’s
securities are held If the shareholder's broker or bank is not a DTC

participant.
D. The submission of revised proposals

On occasion, a shareholder will revise a proposal after submitting It fo a
company. This section addresses questions we have recelved regarding
revisions to a proposal or supporting statement,

1. A shareholder submits a timely proposal. The shareholder then
submits a revised proposal before the company's deadliine for
recelving proposals. Must the company accept the revisions?

Yes. In this sltuation, we belleve the revised proposal serves as a
replacement of the Initial proposal. By submitting a revised proposal, the
shareholder has effectively withdrawn the Initlal proposal. Therefore, the
shareholder Is not In viofatlon of the one-proposal limitation In Rule 14a-8
(c).42 1f the company intends to submit a no-actlon request, It must do so
with respect to the revised proposal.

We recognize that In Question and Answer E.2 of SLB No. 14, we indicated
that If a shareholder makes revisions to a proposal before the company
submits Its no-actlon request, the company can choose whether to accept
the revisions. However, this guldance 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 revislons even if the revised
proposal Is submitted before the company’s deadline for recelving
shareholder proposals. We are revising our guidance on this Issue to make

clear that a company may not Ignore a revised proposal In this situation 43

2. A shareholder submits a timely proposal. After the deadline for
recelving proposals, the shareholder submits a revised proposal.
Must the company accept the revislons?

No. If a shareholder submits revislons to a proposal after the deadllne for
recelving proposals under Rule 14a-8(e), the company Is not requlred to
accept the revislons. However, If the company does not accept the
revisions, It must treat the revised proposal as a second proposal and
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submit a notice stating Its Intention to exclude the revised proposal, as
required by Rule 14a-8(j). The company’s notlice may cite Rule 14a-8(e) as
the reason for excluding the revised proposal. If the company does not
accept the revisions and Intends to exclude the initlal proposal, It would

also need to submit its reasons for excluding the inltial proposal.

3. If a shareholder submits a revised proposal, as of which date
must the shareholder prove his or her share ownership?

A-sharehotder-must-prove-ownership-as-of-the-date-the-original-proposatis

submitted. When the Commission has discussed revisions to proposals A2 it
has not suggested that a revision triggers a requirement to provide proof of
ownership a second time. As outlined In Rule 14a-8(b), proving ownership
includes providing a written statement that the shareholder intends to
continue to hold the securities through the date of the shareholder meeting.
Rule 14a-8(F)(2) provides that If the shareholder “falls In [his or her]
promise to hold the required nutnber of securities through the date of the
meeting of shareholders, then the company will be permitted to exclude all
of [the same shareholder’s] proposals from Its proxy materlals 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 a shareholder submits a revised proposal.i2

E. Procedures for withdrawing no-action requests for proposals
submitted by multiple proponents

We have previously addressed the requirements for withdrawing a Rule
14a-8 no-action request In SLB Nos. 14 and 14C. SLB No. 14 notes that a
company should Include with a withdrawal letter documentation
demonstrating that a shareholder has withdrawn the proposal. In cases
where a proposal submitted by multiple shareholders Is withdrawn, SLB No.
14C states that, If each shareholder has deslgnated a 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 a letter from that lead Individual ind!cating that the lead individual
Is withdrawing the proposal on behalf of ail of the proponents.

Because there Is ho relief granted by the staff in cases where a no-action
request Is withdrawn following the withdrawal of the related proposal, we
recognize that the threshold for withdrawing a no-action request need not
be overly burdensome. Going forward, we will process a withdrawal request
If the company provides a letter from the lead filer that Includes a
representation that the lead filer Is authorized to withdraw the proposal on

behalf of each proponent identified in the company’s no-action request.18

F. Use of emall to transmit our Rule 14a-8 no-action responses to
companies and proponents

To date, the Division has transmitted coples of our Rule 14a-8 no-actlon
responses, Including coples 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
Commisslon’s 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, golng forward,
we Intend to transmit our Rule 14a-8 no-action responses by emall 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-actlon
response to any company or proponent for which we do not have email

contact information.

Given the availabllity of our responses and the related correspondence on

the-Commission’s-websiterand therrerquirement-under Rule_t4a=8 for

companles 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-actlon 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
Commisslon’s website coples of this correspondence at the same time that
we post our staff no-actlon response,

1 See Rule 14a-8(b).

2 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) [75 FR 42982] ("Proxy- Mechanlcs Concept Release”™), at Section ILA.
The term “beneficial owner” does not have a uniform meaning under the
federal securlties laws. It has a different meaning in this bulletin as
compared to “beneficial owner” and “beneficlal 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, Release No, 34-12598 (July 7, 1976) [41 FR 29982},
at n.2 (“The term ‘beneficial owner’ when used In the context of the proxy
rules, and in light of the purposes of those rules, may be interpreted to
have a broader meaning than it would for certain other purpose[s] under
the federal securitles laws, such as reporting pursuant to the Williams
Act,”).

2 If a shareholder has filed a Schedule 13D, Schedule 13G, Form 3, Form 4
or Form 5 reflecting ownership of the required amount of shares, the
shareholder may Instead prove ownership by submitting a copy of such
filings and providing the additional informatifon that is described In Rule

14a-8(b)(2)(IN).

4 DTC holds the deposited securities In “fungible bulk,” meaning that there
are no specifically Identifiable shares directly owned by the DTC
participants. Rather, each DTC participant holds a pro rata Interest or
position in the aggregate number of shares of a particular Issuer held at
DTC. Correspondingly, each customer of a DTC participant - such as an
Individual Investor ~ owns a pro rata Interest In the shares in which the DTC
participant has a pro rata Interest. See Proxy Mechanlcs Concept Release,

at Sectlon I1.B.2.a.

2 See Exchange Act Rule 17Ad-8,
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§ See Net Capltal Rule, Release No. 34-31511 (Nov. 24, 1992) [57 FR
56973] (*Net Capital Rule Release”), at Sectlon II.C.

Z See KBR Inc. v. Chevedden, Civil Actlon No. H-11-0196, 2011 U.S. Dist.
LEXIS 36431, 2011 WL 1463611 (S.D. Tex. Apr. 4, 2011); Apache Corp. v.
Chevedden, 696 F, Supp. 2d 723 (S.D. Tex. 2010). In both cases, the court
concluded that a securitles intermedlary was not a record holder for
purposes of Rule 14a-8(b) because It did not appear on a list of the
company’s non-objecting beneficlal owners or on any DTC securities

position-listing; ner-was-the-intermedtary-a-BFE-participant:
8 Techne Corp. (Sept. 20, 1988),

2 In addItion, If the shareholder’s broker is an introducing broker, the
shareholder’s account statements should Include the clearing broker's
identity and telephone number. See Net Capital Rule Release, at Section
I1.C.(ill). The clearing broker wilf generally be a DTC participant.

10 For purposes of Rule 14a-8(b), the submisslon date of a proposal will
generally precede the company’s recelpt date of the proposal, absent the
use of electronic or other means of same-day delivery.

1L This format Is acceptable for purposes of Rule 14a-8(b), but It is not
mandatory or exclusive.

12 as such, it Is not appropriate for a company to send a notice of defect for
muitiple proposals under Rule 14a-8(c) upon receiving a revised proposal.

12 This position will apply to all proposals submitted after an Initial proposal
but before the company’s deadline for recelving proposals, regardless of
whether they are explicitly labeled as “revislons” to an initial proposal,
unless the shareholder affirmatively indlcates an Intent to submit a second,
additional proposal for Inclusion in the company’s proxy materlals. In that
case, the company must send the shareholder a notice of defect pursuant
to Rule 14a-8(f)(1) If It intends to exclude elther proposal from Its proxy
materials In rellance on Rule 14a-8(c). In light of this guidance, with
respect to proposals or revislons received before a company’s deadline for
submission, we wlill no longer follow Layne Christensen Co. (Mar. 21, 2011)
and other prior staff no-action letters in which we took the view that a
proposal would violate the Rule 14a-8(c) one-proposal limitation if such
proposal is submitted to a company after the company has elther submitted
a Rule 14a-8 no-actlon request to exclude an eariler proposal submitted by
the same proponent or notifled the proponent that the earlier proposal was

excludable under the rule.

14 See, e.g., Adoption of Amendments Relating to Proposals by Security
Holders, Release No. 34-12999 (Nov. 22, 1976) [41 FR 52994].

15 pecause the relevant date for proving ownership under Rule 14a-8(b) Is
the date the proposal Is submitted, a propenent who does not adequately
prove ownership In connection with a proposal Is not permitted to submit
another proposal for the same meeting on a later date,

16 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.
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U.S. Securities and Exchange Commissio

Division of Corporation Finance _ _

Securitlesand Exchange Commission

Shareholder Proposals

Staff Legal Bulletin No. 14G (CF)
Action: Publicatlon 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 Securlties 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 a rule, regulation or statement of the Securities and
Exchange Commission {the "Commlisston”). Further, the Commisslon has
neither approved nor disapproved Its content.

Contacts: For further informatlon, please contact the Division’s Office of
Chief Counsel by calling (202) 551-3500 or by submitting a web-based
request form at https://tts.sec.gov/cgl-bin/corp_fin_interpretive.

A. The purpose of this bulletin

This bulletin Is part of a continuing effort by the Divislon to provide
guldance on important Issues arising under Exchange Act Rule 14a-8.
Specifically, this bulletin contains Informatlon regarding:

» the partles that can provide proof of ownershlp under Rule 14a-8(b)
{2)(1) for purposes of verifylng whether a beneflclal owner is eligible
to submit a proposal under Rule 14a-8;

o the manner In which companies should notify proponents of a failure
to provide proof of ownership for the one-year period required under
Rule 14a-8(b)(1); and

» the use of website references In proposals and supporting
statements.

You can find additional guldance regarding Rule 14a-8 in the following
bulletins that are avallable on the Commisslon’s website: SLB No. 14, SLB
No. 14A, SLB No. 14B, SLB No. 14C, 5B No. 14D, SLB No. 14F and SLB

No. 14F.
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B. Parties that can provide proof of ownership under Rule 14a-8(b)
(2)(i) for purposes of verifying whether a beneficial owner is
eligible to submit a proposal under Rule 14a-8

1. Sufficiency of proof of ownership letters provided by
affillates of DTC participants for purposes of Rule 14a-8(b)(2)

M

Ta he eligible ta submit a_proposal under Rule 14a-8, a shareholder must,

among other things, provide documentation evidencing that the
shareholder has continuously held at least $2,000 In market value, or 1%,
of the company’s securitles 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 a beneficlal owner of the
securitles, which means that the securities are held in book-entry form
through a securities Intermediary, Rule 14a-8(b)(2)(l) provides that this
documentation can be In the form of a *written statement from the ‘record’
holder of your securitles (usually a broker or bank)....”

In SLB No. 14F, the Division described Its view that only securitles
Intermediarles that are particlpants In the Depository Trust Company
(*DTC”) should be viewed as “record” holders of securitles that are
deposited at DTC for purposes of Rule 14a-8(b)(2)(l). Therefore, a
beneficlal owner must obtain a proof of ownership letter from the DTC
participant through which Its securitles are held at DTC In order to satisfy

the proof of ownership requirements In Rule 14a-8.

Durlng the most recent proxy season, some companies questioned the
sufficlency of proof of ownership letters from entltles that were not
themselves DTC participants, but were afflilates of DTC participants.2 By
virtue of the affillate relationship, we believe that a securitles intermediary
holding shares through its affiliated DTC particlpant should be In a posltion
to verify Its customers’ ownership of securities. Accordingly, we are of the
view that, for purposes of Rule 14a-8(b)(2)(I), a proof of ownership letter
from an affiliate of a DTC participant satisfies the requirement to provide a
proof of ownership letter from a DTC participant.

2. Adequacy of proof of ownership letters from securities
intermediaries that are not brokers or banks

We understand that thete are clrcumstances In which securitles
Intermediaries that are not brokers ot banks maintaln securities accounts In
the ordinary course of thelr business. A shareholder who holds securities
through a securitles Intermedlary that Is not a broker or bank can satisfy
Rule 14a-8's documentation requiremeént by submitting a proof of
ownership letter from that securities Intermediary.2 If the securities
intermedlary is not a DTC participant or an affillate of a DTC participant,
then the shareholder will also need to obtain a proof of ownership letter
from the DTC participant or an afflllate of a DTC participant that can verify
the holdings of the securities intermediary.

C. Manner in which companies should notify proponents of a fallure
to provide proof of ownership for the one-year period required
under Rule 14a-8(b)(1)
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As discussed in Section C of SLB No. 14F, a common error in proof of
ownershlp letters Is that they do not verify a proponent’s beneficial
ownership for the entire one-year period preceding and including the date
the proposal was submitted, as required by Rule 14a-8(b)(1). In some
cases, the letter speaks as of a date before the date the proposal was
submitted, thereby leaving a gap between the date of verification and the
date the proposal was submitted. In other cases, the letter speaks as of a
date after the date the proposal was submitted but covers a period of only
one year, thus falling to verify the proponent’s beneficlal ownership over

the_required full-one=yearperlod-preceding-the-date ofthe proposal’s

submission.

Under Rule 14a-8(f), if a proponent falls to follow one of the ellgibllity or
procedural requirements of the rule, a company may exclude the proposal
only If it notifles the proponent of the defect and the proponent fails to
correct it. In SLB No. 14 and SLB No. 14B, we explalhed that companies
should provide adequate detall about what a proponent must do to remedy
all eligibility or procedural defects,

We are concerned that companles’ notices of defect are not adequately
describing the defects or explalning what a 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 proponent’s proof of ownership letter or other specific deficlencles that
the company has identifled. We do not believe that such notlces of defect
serve the purpose of Rule 14a-8(f).

Accordingly, golng forward, we will not concur In the exclusion of a proposal
under Rules 14a-8(b) and 14a-8(f) on the basls that a proponent’s proof of
ownership does not cover the one-year perlod preceding and including the
date the proposal Is submitted unless the company provides a notice of
defect that Identifies the speclfic date on which the proposal was submitted
and explalns that the proponent must obtain a new proof of ownership
letter verifying continuous ownershlp of the requisite amounit of securities
for the one-year perlod preceding and Including such date to cure the
defect. We view the proposal’s date of submisslon 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 a
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 a proponent to determine the date of submission, such as when the
proposal Is not postmarked on the same day It Is placed In the mall. In
addition, companles should Include coples of the postmark or evidence of
electronic transmission with thelr no-actlon requests.

D. Use of website addresses In proposals and supporting
statements

Recently, a number of proponents have included in thelr proposals or in
their supporting statements the addresses to websites that provide more
Information about thelr proposals. In some cases, companies have sought
to exclude either the website address or the entlre proposal due to the
referenca to the website address.

In SLB No. 14, we explained that a reference to a website address In a
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. proposal does not ralse. the concerns addressed by the 500-word limitation
In Rule 14a-8(d). We continue to be of this view and, accordingly, we will
continue to count a webslte address as one word for purposes of Rule 14a-8
(d). To the extent that the company seeks the exclusion of a website
reference in a proposal, but not the proposal itself, we will continue to
follow the guldance stated In SLB No. 14, which provides that references to
website addresses in proposals or supporting statements could be subject
to exclusion under Rule 14a-8(1)(3) If the Information contained on the
website is materlally false or misleading, irrelevant to the subject matter of

the-proposal-or-otherwise-In-contravention-of-the-proxy—rules,Jncluding-Rule

14a-9.3

‘in light of the growing Interest In including references to website addresses
In proposals and supporting statements, we are providing additional
guidance on the appropriate use of webslte addresses In proposals and

supporting statements.%

1. References to website addresses in a proposal or
supporting statement and Rule 14a-8(i)(3)

References to websites In a proposal or supporting statement may ralse
concerns under Rule 14a-8(1)(3). In SLB No, 14B, we stated that the
excluslon of a proposal under Rule 14a-8(1)(3) 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 certalnty exactly what actlons or measures
the proposal requires. In evaluating whether a proposal may be excluded
on this basls, we conslider only the informatlon contained in the proposal
and supporting statement and determine whether, based on that
Informatlon, shareholders and the company can determine what actlons the
proposal seeks.

If a proposal or supporting statement refers to a webslte that provides
information necessary for shareholders and the company to understand
with reasonable certainty exactly what actlons or measures the proposal
requires, and such Information Is not also contalned in the proposal or In
the supporting statement, then we belleve the proposal would ralse
concerns under Rule 14a-9 and would be subject to exclusion under Rule
14a-8(i)(3) as vague and Indefinite. By contrast, If shareholders and the
company can understand with reasonable certalnty 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-8(1)(3) on the baslis 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.

2. Providing the company with the materials that will be
published on the referenced website

We recognize that If a proposal references a webslte that Is not operational
at the time the proposal Is submitted, It will be impossible for a company or
the staff to evaluate whether the website reference may be excluded. In
our view, a reference to a non-operational website in a proposal or
supporting statement could be excluded under Rule 14a-8(i)(3) as
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irrelevant to the subject matter of a proposal. We understand, however,
that a proponent may wish to Include a reference to a webslte containing
Informatlion related to the proposal but walt to activate the website until it
becomes clear that the proposal will be Included In the company’s proxy
materials. Therefore, we will not concur that a reference to a webslte may
be excluded as irrelevant under Rule 14a-8(1)(3) 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 website and a representation that the website will become
operatlonal at, or prior to, the time the company flles Its definitive proxy

materijals.

3. Potential issues that may arise If the content of a
referenced website changes after the proposal Is submitted

To the extent the Information on a website changes after submisslon of a
proposal and the company belleves the revised Information renders the
website reference excludable under Rule 14a-8, a company seeking our
concurrence that the webslte reference may be excluded must submit a
letter presenting its reasons for doing so. While Rule 14a-8(j) requires a
company to submit Its reasons for exclusion with the Commisslon no later
than 80 calendar days before It files Its definitive proxy materlals, we may
concur that the changes to the referenced website constitute “good cause”
for the company to flle Its reasons for excluding the webslte reference after
the 80-day deadline and grant the company's request that the 80-day
requirement be walved.

1 An entity is an “affiliate” of a DTC participant If such entity directly, or
indirectly through one or more intermedlaries, controls or Is controlled by,
or Is under common control with, the DTC participant.

2 Rule 14a-8(b)(2)(l) itself acknowledges that the record holder Is “usually,”
but not always, a broker or bank.

3 Rule 14a-9 prohibits statements in proxy materlals which, at the time and
In the light of the circumstances under which they are made, are false or
misleading with respect to any materlal fact, or which omit to state any
material fact necessary In order to make the statements not false or

misleading.

4 A webslte that provides more Information about a shareholder proposal
may constitute a proxy solicitation under the proxy rules, Accordingly, we
remind shareholders who elect to Include website addresses In thelr
proposals to comply with all applicable rules regarding proxy soiicitations.
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John R. Dye, Esquire . The Western Union Company 720-332-0615
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485 Lexinglon Ao Grant & Eisenhofer PA. e G Sanaa00
Tel 6467228500 + Fax 646-722-8501 123 Justison Strect Tel: 2023860600 + Fax: 2023869505

wilmington, DE 19801
Tel 3026227000 - gax: 302:622-7100

www.gelaw.com
Michael J. Barry .
Tel 3?)15660522065 December 27, 2012 7
mbarry@gelaw.com
VIA FACSIMILE AND OVERNIGHT MAITL
John R. Dye, Bsquire . Darren A. Dragovich, Bsquire
Executive Vice President, General Counsel Vice President and Senior Counsel
and Secretary Cotporate Governance & Securities
The Western Union Company The Westetn Union Company
12500 Bast Belford Avenue - 12500 Bast Belford Avenue
Mailstop M21A2 Mailstop M21A2-
Englewoad, Colorado 80112 BEnglewood, Colorado 80112

Re: Shareholder Proposal Submitted by Norges Bank Pursuant to Rule 14:;-8

Gentlemen:

This letter responds to Mr. Dragovich’s correspondence, received by us on December 14,
2012, and supplements the shateholder proposal submitted to The Western Union Company (the
“Company”) pursuant to Rule 14a-8 by Norges Bank on December 11, 2012. :

Please find enclosed a letter from JPMorgan Chase Bank, N.A., DTC participant number

0902, conﬁnmng that as of December 11, 2012, Norges Bank owned over $2,000 in market

T Yalue of the Company.§ commmon swek commuousily‘"for m*era—ye'arwlrn e proposil was
submitted on that same date.

This letter also serves to reaffirm Norges Bank’s commitment to hold the stock through |
the date of the Company s 2013 annual meeting. i

If you have any questions, please call or email me.

Sincerely,

Lot T

Michael'J. Barry

1

MIB/rm
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JPMorgan

J.P. Morgan Chase Bank, N.A, X
Chaseslide, e
Bournemouth,

BH7 7DA

UK

21% December 2012

To Whom [t May Concern:

Re: WESTERN UNION CONFANYE-OMB Memorandum M-07-16 *** ¢

Please accept our conflrmation that, as at 11" December 2012 and for a minimum of one year
priot, we, J.P. Morgan Chase Bank, N.A., have consistently held at least USD $2,000 of the
entitied vating share capltal In WESTERN UNION COMPANY (the "Company”) on behalf of the
following customer:

BENEFICIAL OWNER NAME

NOHRGES BANK (on behalf of the Government of Norway)

r

Executed on 21" December 2012 In Bournemouth, UK,

R . ~

Yours faithfully,
/ .
Faor and on behalf of For and on behalf of

J.P. Morgan Chase Bank, N.A. ) J.P. Morgan Chass Bank, N.A.
¥ - :
f‘s_.,

s

4

1PMatgon Chase Bank, N. A Orzanized under the lows of US.A, with Umited licbliity, Makn Offics | 111 Polorls Parkwoy, Coluntbuy, Ohlo 43240
Rogistared ¢ & besnch in Bnglaad & Wales braueh No. BROXMI?46. Reglsterad Braach Off:a 125 Lonton Wall, Londan ECIY SAS,
Authorised and repulated by the Finanelal Services Authoriiy
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o
JEMorgan
e
J.P. Morgan Chase Bank, N.A, X
Chaseslide, L
Bournemouth, ;
BH7 7DA
UK
i 21% December 2012
To Whom it May Concern:

Re: WESTERN UNION COMEANYE-OMB Memorandum M-07-16 ***

Please accept our conflrmation that, as at 11" December 2012 and for a minimum of one year
prior, we, J.P. Morgan Chase Bank, N.A., have eonsistently held at least USD $2,000 of the
entitied vating share capital in WESTERN UNION COMPANY (the *Company”) on bahalf of the
following customet:

BENEFICIAL OWNER NAME

NORGES BANK (on behalf of the Govemnment of Norway)

r

Executed on 21" December 2012 In Bournemoulh UK

B e R IR T R R e S N “ L . et s @ pumacan e baer e

e

Yours faithfully,
"/. L]
For and on behalf of For and on behalf of

J.P. Morgan Chase Bank, N.A, ’ J.P. Morgan Chass Bank, N.A.
I - i
f.s‘._

* s

4

JPMorgsr Chase Bank, N.AOrganiscd under ihe lows of U.3.A, with tUmited lisbllity. Mata Offic | 111 Polaris Parkway, Uommluu. Ohlo 43240
Raglsiaret ot & brstch in Englead & Wales braueh Mo, BROK?746. Registered Braoch Offi:s 125 London Wall, Londan ECIY
Authotized and regulsted by the Financhit Services Authority
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JP Morgan

J.P. Morgan Chase Bank, N.A, X
Chaseslde, i
Bournsmouth, ;

BH7 7DA

UK

21% December 2012
To Whom {t May Concern:

Re: WESTERN UNION CONFMYsOMB Memorandum M-07-16 *+ ¢

Please accept our conflrrnation that, as at 11" December 2012 and for a minimum of one year
prior, we, J,P. Morgan Chase Bank, N.A., have conslstently held at least USD $2,000 of the
entited vating share capital In WESTERN UNION COMPANY (the "Company”) on behalf of the
following customer:

BENEFICIAL OWNER NAME

NOHGES BANK (on behalf of the Government of Norway)

r

Executed on 21* December 2012 In Bournemouth, UK.

o L s et i m aseien e daors e

R -

Yours faithfully,
o N
/C@ (L Cprrnr—
For and on behalf of For and on behalf of
J.P. Morgan Chase Bank, N.A, ) J.P. Morgan Chase Bank, N.A.
P - '
1 .

-y

’

1PMorgan Chase Bank, N.A.Organised urrdar the lawa of U.3.A, with Umited Uskltity. Mutn Offica | 111 Polaris Parkway, Columboy, Ohlo 43240
Roglsiared o4 o brsich in Englaad & Woles branch No, BROIOTAS. Reglsiened Braach Off:a 125 Loadon Wall, Londan EC2Y.SAL,
Authorised and regulated by the Finane a} Services Authority
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o
JPMorgan
. ,
J.P. Morgan Chase Bank, N.A, o
Chaseslide, s
Bournemouth, .
BH7 7DA
UK
i 215 December 2012
To Whom {t May Concern:

Re: WESTERN UNION COMPAMY:OMB Memorandum M-07-16 ***

Please accept our confirmation that, as at 11" December 2012 and for a minimum of ong year
prior, we, J,P, Morgan Chase Bank, N.A., have consistently held at least USD $2,000 of the
entltled voting share capital In WESTERN UNION COMPANY (the “Company”) on bahalf of the
following customer:

BENEFICIAL OWNER NAME

NORGES BANK {on behalf of the Government of Norway)

r

Executed on 21* December 2012 In Bournemouth, UK,

L T B e e i I

.t .

ot = e e—aes ans o et masasy b
~

Yours faithfully,

o

.f%g ' . ' OZ“QW .

For and on behalf of For and on behalf of

J.P. Morgan Chase Bank, N.A, ) J.P. Morgan Chase Bank, N.A.
if N
¥ ~s'.'

£
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JPMorgan

J.P. Morgan Chase Bank, N.A, X i
Chaseslds, o )
Bournemouth,

BH7 7DA

UK

21% December 2012
To Whom It May Concern:

Re: WESTERN UNION COMPANYE-OMB Memorandum M-07-16 ***

Please accept our conflrmation that, as at 11" December 2012 and for a minimum of one year
prior, we, J.P, Margan Chase Bank, N.A., have eonsistently held at least USD $2,000 of the
entitled voting share capital In WESTERN UNION COMPANY (the “Company”) on bahalf of the
following customer:

BENEFICIAL OWNER NAME

NOHRGES BANK (on behalf of the Government of Norway)

r

Executed on 21* December 2012 in Bournemoum UK
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= »

Yours faithfully,

/Cé’ O

For and on behalf of For and on behalf of

J.P. Morgan Chase Bank, N.A. : J.P. Morgan Chass Bank, N.A.
i - )
£ 3

£
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