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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION /
WASHINGTON, D.C. 208549 ’
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January 22, 2015
JAN 2 2 2015
Shelley J. Dropkin : DC 20549
Citigroup Inc. Washington,
dropkins@citi.com
Re:  Citigroup Inc. Public. «
Incoming letter dated December 19, 2014 Asscidick ity

Dear Ms. Dropkin:

This is in response to your letter dated December 19, 2014 concerning the
shareholder proposal submitted to Citigroup by John Chevedden. We also have received
a letter from the proponent dated January 2, 2015. Copies of all of the correspondence on
which this response is based 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,

Matt S. McNair
Special Counsel

Enclosure

cc: John Chevedden
**FISMA & OMB Memorandum M-07-16***



January 22, 2015

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Citigroup Inc.
Incoming letter dated December 19, 2014

The proposal asks the company to take the steps necessary to adopt a bylaw to
exclude from the audit committee any director who was a director at a public company
while that company filed for reorganization under Chapter 11 of the federal bankruptcy
law.

We are unable to concur in your view that Citigroup may exclude the proposal
under rule 14a-8(i)(3). We are unable to conclude that the proposal is so inherently
vague or indefinite that neither the shareholders voting on the proposal, nor the company
in implementing the proposal, would be able to determine with any reasonable certainty
exactly what actions or measures the proposal requires. We are also unable to conclude
that you have demonstrated objectively that the portions of the supporting statement you
reference are materially false or misleading. Accordingly, we do not believe that
Citigroup may omit the proposal from its proxy materials in reliance on rule 14a-8(i)(3).

We are unable to concur in your view that Citigroup may exclude the proposal
under rule 14a-8(i)(6). In our view, the company does not lack the power or authority to
implement the proposal. Accordingly, we do not believe that Citigroup may omit the
proposal from its proxy materials in reliance on rule 14a-8(i)(6).

We are unable to concur in your view that Citigroup may exclude the proposal
under rule 14a-8(i)(8). Accordingly, we do not believe that Citigroup may omit the
proposal from its proxy materials in reliance on rule 14a-8(i)(8).

Sincerely,

Jacqueline Kaufman
Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matter under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these
no-action letters do not and cannot adjudicate the merits of a company’s position with respect to
the proposal. Only a court such as a U.S. District Court can decide whether a company is
obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company’s
proxy material.



JOHN CHEVEDDEN
**FISMA & OMB Memorandum M-07-16*"*

January 2, 2015

Office of Chief Counsel

Division of Corporation Finance:
Securities and Exchange Commiission
100 F Street, NE

Washmgton, DC 20549

#:1 Rule 14a-8 Proposal

Citi oup: Ine. (C)
Pro) Bankmptcy History for Audit- Cqmmlttee Members
John Chevedden

Liadiés and Gentlemen:
This s in fegard to'the Decetber 19, 2014 company request concerning this rule 14a-8 proposal.

Contrary to the company claim the proposal does not state that Judith Rodin and Joan Spero are
not qualified to.be:directors.

The proposal allows great flexibility with the provision:
“The board would have the discretion to phase in this requirement as soonas 8 quahﬁed
replacetnent candidate or candidates can be: selected

Flexibility is:also enhanced by this sentence:

“This would permit temporary deviation from this bylaw if the board publicly discloses that the
only qualified audit committee member or members are directors with such:a bankruptey
history.”

The proposal is clest in its application since filing for reorganization under Chapter 1 {is
accomplished in one day:.

This is to.request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon:in the 2015 proxy:

Sincerely;

 Aohn Chevedden

ce: Kenneth Steiner.
Shelley Dropkin: <dropkins@citi:com>




e [C: Rule 142-8 Proposal, October 16,2014}

"—-}/ Proposal 4 —Prohibit Bankruptcy History for Audit Committee Members
RESOLVED, shareholders ask that our Company take the steps necessary to adopt.a bylaw to
exclude from the company board.of directors™ audit committee any director who was a director at
a public company while that company filed for reorganization under Chapter 11 of the federal
bankruptcy law. The board would have the discretion to phase in this requirement as soon as a
qualified replacement candidate or candidates can be selected. This would permit temporary
‘deviation from this bylaw if the board publicly discloses that the only qualified audit committee
member or members are directors with sucha bankruptcy history.

Chapter 11 of the federal bankruptcy law allows corporations in financial difficulty to restructure
its operations and reduce debt in ways that cause losses to stockholders and creditors. In 2014-
Judith Rodin was:a member of our andit committes. Ms. Rodin was previously 4 diréctorat’
AMR Corporation when AMR filed for reorganization under Chapter 11 of the federal
bankruptey law. Joan Spero is another Cifi director Who has a bankruptcy history. Ms. Spero was
a director at Delta Air Lines when Delta filed for reorganization under Chapter 11 of the federal
bankruptey Jaw. Under our current rules the Citi board could appoint Ms. Spero to the audit
committee right after the annual miceting.

In the future out board can select new directors who have such a bankruptey record who
thereafter may or may not be assigned to the andit committee. Thus it is important to have this
‘bylaw apply to current directors and directors selected in the future.

Please vote to protect sharcholder valne: : :
Prohibit Bankriiptcy History for:Audit Committee Members — Proposal 4.



Shellay J. Dropkin Citigroup Inc. T 2127937396
Deputy Cotporate Secrelary £03 Lexington Ave F 212783 7600

and General Counsel, 19%Floor dropkins@eil.com
Corparate Govérnance New York, NY 10022
December 19, 2014

U.S. Securities and Exchange Commission
Office of Chief Counsel

Division of Corporation Finance

100 F Street, N.E.

Washington, D.C; 20549

Re: Stockholder Proposal to Citigroup Inc. from John Chevedden
Dear Sir or Madam:

Pursuanit to Rule 14a-8(j) of the rules and regulations promulgated under- the
Securities Exchange Act of 1934, as amended (the “Act”), attached hereto for filing is a:copy of
the stockholder proposal and suppoiting statement (together, the “Proposal”) submitted by John
Chevedden (the “Proponent”) for inclusion in the proxy staterment and form of proxy (together,
the “2015 Proxy Materials”) to be furnished to stockholders by Citigroup Inc. (the “Company™)
in connection with its 2015 annual meeting of stockholders. The Proponent’s address; email
address and telephone number are listed below.

Also attached for filing is a copy of a statement of explanation outlining the
reasons the Company believes that it may exclude the Proposal from its 2015 Proxy Materials
pursuant to Rule 14a-8(i)(8), Rule 14a-8(i)(6) and Rule 142-8()(3).

By copy of this letter and the attached material, the Company is notifying the
Proponent of its intention to exclude the Proposal from its 2015 Proxy Materials.

‘ The Company is filing this letter with the U.S. Securities and Exchange
Commission (the “Commission™) not less than 80 calendar days before it intends to file its 2015
Proxy Materials, The Company intends to file its 2015 Proxy Materials on or about March 18,
2015,

The Company respectfully requests that the Staff of the Division of Corporation
Finance (the “Staff”) of the Commission confirm that it will not recommend any enforcement
action to the Commission if the Company excludes the Proposal from its 2015 Proxy Materials..

S T



If you, ‘have:any cominients or: queshons conceming this matter; please contact me
at(212) 793-7396.

eneral Counsel Corporate Governance

ce;  John Chevedden

*** FISMA & OMB Memorandum M-07-16 ***




ENCLOSURE 1

THE PROPOSAL AND RELATED CORRESPONDENCE (TF ANY)




JOHN CHEVEDDEN

*** FISMA & OMB Memorandum M-07-16 *** , *** FISMA & OMB Memorandum M-07-16 ***

Dear Mr, Weerasinghe,

1 purchased stock and hold stock in our company because I believed our company has greater
potential. I'submit ny attached Rule 14a-8 proposal in support of the long-term performance of
our.company. ! believe our company has unrealized potential that can be unlocked through low
cost measures by makmg our corporate governance mare competitive.

Thls Rule 140-8 proposal is respectfully submitted in suppost.of the long:term performance: of

"his proposal is submitted for the next annual shareholder’ ‘meeting. Rule 14a-8
equi > met inchiding the continuous ownershtp of the required stock value until
after the. date of respective sharcholder meeting and presentation of the proposal at the: annual
meeting. This submitted format, with the shareholder-supplied emphasis, is intended to be'used
for definitive Proxy. publwatxon

In'the interest-of company: cost savings and improving the efficiency of the rule 14a-8 process
please communicate via email 1o« FiSMA & OMB Memorandum M-07-16 ¥our consideration and. the
consideration of the Boa_rd‘ Directors is appreciated in support of the long-term performance of
our'company. Please acknowledge receipt of this proposal promptly by emaihies omB Memorandum M-07-16 =

*** FISMA & OMB Memorandum M-07-16 ***

** FISMA & OMB Memorandum M-07-16 ***

cc: Shelley Dropkin. <dropkins@eiti.com>
Deputy Corporate Secretary

FX: 212-793-7600

Paula F. Jones <jonesp@citigroup.com>
Senior Attorney




[C: Rule 14a-8 Proposal, October 16, 2014]
Proposal 4 — Prohibit Bankruptcy History for Audit Committee Members
RESOLVED, shareholders ask that our Company take the: steps necessary to adopt a bylaw to

exclude from the company boa of directors® audit committee any director who was & director at
apublic company while that: oomp;my filed for reorganization under Chapter 11 of the federal
bankruptey law. The board would have: the discretion to phase in this reqmremenl assoon asa.
qualified replacement candidate or candidates can be selected. “This would penmt temporary
deviation from this bylaw if the board publicly discloses that the only quahﬂed audit committee:
metmber or members are directors with shch a bankruptcy history.

'Chapter 11 of the federal bankruptcy Jaw allows corporations in financial difficulty to restructure
jts operations and reduce debt in 'ways that cause losses to stockholders and creditors. In 2014
Judith Rodin was a member:of our audit committee. Ms. Rodin was prevxously 1 divector at
AMR Corporation when AMR filed for reorganization under Chapter 11 of the federal
bankruptey law. Joan Spero is another Citi director who has a bankruptcy history. Ms. Spero was
a director-at Delta Air Lines when Delti filed for reorganization under Chapter'11

f the federal
bankruptey law, Under our-current rules the Citi board could appoint Ms. Spero to the andit
committee right after the annval meeting.

In'the future our board can select new difectors who have sucha bankruptcy record Who
thereafter may or may not be assigned to the audit committee. Thusitis 1mpm‘tanl to have this
bylaw apply o current: directors and directors selected in the futare.

Pleasevote to protect: shareliolder valite:
Prohibit Bankruptcy History for Audit Committee Members —Proposal 4.




Notes:
John Chgy_edden’ ** FISMA & OMB Memorandum M-07-16 *** SpOﬂSDl‘Qd this

proposal.

“Proposal 4” is a placeholder for the proposal number assigned by the company in the
finial proxy. .'

Please note:that the title-of the proposal is part of the proposal.

“Thig proposal is believed 1a-conform with Staff Legal Bulletin No. 14B (CF), September 15,

2004 including (emphasis added): ' '
Accordingly, going forward, we believe that it would not be:appropriate for companies to
exclude supporting stalement language and/or an entire proposal in reliance on rule 14a-
8(I)(3) in the following circumstances: ,

« the company objects to factual assertions because they are not supported;

« the company objects o factual assertions that, while not materially false or misleading,

may bedisputed or countered; L . .

«the company objects to:factual assertions because those agsértions may be interpreted by

sharcholders in.a manner that isunfavorable to the.company, its direclors, or its officers;
and/or , o o
« the company-objects 1o statements becatse they re the opinion-of the shareholder
proponent or a referenced source, but the: statements ‘identified specifically as.
such. . ., o o o
We believe that it is approprinte under rule 14a-8 for compunies to address these objections
in their statemejits of opposition. ’

See also: Sun Microsystems, Inc, (July 21,2005). . -
Stock will be held until after the annual mesting and the proposal will be presented at the annual
meeting: Please acknowledge this proposal promptly by ematl.. £i5y s omB Memorandum M-07-16




Shetley J. Dropkin Cagrupine Y2175 7396

sputy Cofporate Secienasy 604 tennglon Ave F 2127937600
and Gesara Coudsal 18" Flogr- “Sgopka@eil com
Cotparate Gavernance New Yorh: HY 10022
VIAUPS
October 16, 2014
Johii Chevedden

** EISMA & OMB Memorandum M-07-16 ***

Dear Mr. Chevedden::

~ Citigroup Inc. (the "Company”) acknowledges receipt of the stockholder -
pmposal (the “Proposal”) submitted by you pursuant to Rule 14a-8 of the Securities
xchange Actof 1934 ("Rule’14a-8") clusion in the Company’s proxy statement for
its 2015 Annual Meeting of Stockholders (the “Annual Meeting").

.Please note that your submission contains certain procedural deficiencies:
Risle 14a-8(b) requires that in order to be eligible to submit a proposal, a stockholder
must:submit proof of continuous ownership of at least $2,000 in market value, or 1%, of
a company's shares entitied to vote on the proposal for at least one year as of the date
the proposal is submitted. The Company's records do not indicate that you are the
record owner of the Company's shares; and we have not received other proof that you
have satisfied this ownership requirement.

In order to satisfy this ownership requirement, you must submit sufficient
proof that you held the required number of shares of Company stock continuously for at -
least one year as of the date that you submitted the Proposal. October 16, 2014 is
considered the date’ you submitted the Proposal. You may satisfy this proof of
‘ownership requirement by submiitting either::

» A written statement from the *record” holder of your-shares (usually a broker or
bank) verifying that you held the required number of shares of Company stock
continuously for at least one year as of the date you submitted the Proposal (i.e.,
October 16, 2014), or

« |f you have filed a Schedule 13D, Schedule 13G, Form 3, Form 4 or Form 5, or
amendments o thoss documents or updated forms, reflecting your ownership of
the required number of shares of Company stock as of or before the date on
which the one-year eligibility period begins, (i) a copy of the schedule and/or
form and any subsequent amendments reporting a change in: your ownership
and (fi) a written statement that you continuously held the required number of
sharas for the one-ysar period.

If you plan to demonstrate your ownership by submitting a written

statement from the “record” owner of your shares, please be aware that most large U.S.
banks and brokers deposit customers’ securities with, and hold those securities




through, the Depository Trust Company ("DTC"), a registered clearing agency acting as
a securities depository. DTC is also sometimes known by the name of Cede & Co,, its
nominee. Under SEC Staff Legal Bulletins Nos. 14F and 14G, only DTC participants
(and their affiliates) are viewed as “record” holders of securities that are deposited at
DTC. Accordingly, If your shares ‘are held through DTC, you must submit proof of
ownership from the: DTC participant (or an affiliate thereof) and may do.so as follows:

¢ If your banlc or broker is a DTC participant or an affiliats of 2 DTC participant
you need to submit a written statement from: your bank or broker verifying that
you continususly held the required number of shares of Company stock for at
least one year as of the date the Proposal was submitted, You can confirm
whether your bank or broker is a DTC participant or an affliate of a DTC
participant by asklng your bank or broker or by checking the DTC participant list,
which N is cumently avatlable at

» lfyour bank or broker is nota DTC partlclpant oran afﬁltate of a DTC partlclpant
then you need to submit proof of ownership from the DTC participant through
which your shares aré held. ‘You should be able to find out the identity of the
DTC participant by asking your bank or broker. In addition, if your broker is an= -
“Introducing: broker,” you may be able to find out the identity of the DTC
participant by reviewing your account statements: because the “clearing broker”
listed on'those statements will generally be a DTC participant. Itis possible that:
the DTC participant that holds your shares may only be able to confirm the:
holdings of your bank or broker and not your individual holdings. In that case,
you will need to submit two proof of ownership statements verifying that the
required riumber of shares were continuously held for at least one year as of the
date you submitted the Proposal: (j) a statement from your bank or broker:
confirming your ownership and (ii) a separate statement from the DTC participant:
confirming your bank or broker's ownership.

The response to this letter, correcting all procedural deficiencies noted
above, must be postmarked, or electronically transmitted, no later than 14 days from
the date you receive this letter. Please address any response to my attention at:
Citigroup Inc., 601 Lexington Ave., 19™ Floor, New York, NY 10022. You may also
transmit it to me by facsimi!e at (212) 793-7600 or dropkins@citi.com or
jonesp@citi.com. For you - reference, | have enclosed a copy of Rule 14a-8 and SEC
Staff Legal Bulletin No. 14F,

If you have any questions with respect to the foregoing requirements,
please contact me at {212) 793-7396.

Genera! Counsel Corporate Governance

Enclosuras







§ 240.14a-8 Shareholder proposals.

This section addresses when a conipany must include a sharsholder's proposalin iis:proxy
slatement-and identify the proposal iniits form of proxy when the company holds an.annual or
special meeting of shareholdars. In summary, in ardarto have yourshareholder proposal included
on.a company's proxy card, and included dlong: with any supporting statement inits proxy statement,
you must be eligible-and follow certain procedures. Under a few specific circumstances, the
company is permitied {o-exclude your proposal, but ‘only after submitting its reasons to-the
Commission. We structured this section in a questlon-and»answer format so that it is easler to
understand. The references fo “you” are to a shareholder seeking io submit the proposal.

(@) Question 1;: What is & proposal? A shareholder proposal ig your recommendation
that the company and/or its board of directors laka action, which you intend fo-present. at;a'meeling
of the company's ‘shareholders. Your: proposa! should state as clearly as possible thia course of
action that you believe the: compariy-shotild follow. i your proposal is placed on the.company's proxy
ard, ny'm L also pre da in the form of proxy mearis for shareholders to speci
Ween 3 or disdpproval, o abstention. Unless olherwise Indicated, the:

word “propass : : ‘refers both to-your proposal, and 1o your: conaspnnding
siatemenl in ?.uppart of your pmpasal (if any).

(b) Question 2: Whols eligible fo submit & propasal, and how da | demonstrate 1o the company that |
am eligible?

(1) Inorder to be eligible to-submit a proposal you must have continuously held at least 2,000 in
market Value. or 1%, of the companys secumles enlllled to be’ voied on the pmposaf at the meeting

through: tha date-of the meatlng

{2) If youare the registered holder of your securities, which means that your name appears in'the
company's records as a shareholder, the company-can verify your eligibifity on-its own, although you
‘will'still have lo provide the company withva written statement that you intend to conlinue to hiold the
securities thmugh the date of y meeﬁng of shareholdars. However. ii like many sharaholdefs you

»shar olders nr

{1 The sacond way to prove ownership applias only if you have filed a Schedule 13D (§ 240.13d-
101), Schedule 136 (§ 240.13d-102), Form 3:(§ 249.103-of this chapler) Form 4 (§ 249,104 of this
‘chapter) andlorForm 5. {§ 249.105 of this.chapler), or amendmenls to those documents: or ‘tpdated
forms; reflécting your ownership of the shares as of or before the date‘on which the one-year
eligibllity period begins. i you have filed one of these documenis with the SEC, you may
demonstrata your aligibility by submitting 16 tha coripany:

{A)-A copy of the schedule and/or form, and any subsequent amendments reporling a.change in.
your ownership level;

{B) Your written statement that you conhnuously held the required number of shares for the one-year
pericd as:of the date of the statement; and

(C) Your writien:statement that you intend fo continue ewnership 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 paricular shareholders' meeting.




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

(e) Ouastton 5:Whatis the deadling for submitting a proposal?

{1) I you are submitting your proposak for the company's annual meeting, you can in most cases find -
the deadline in 1ast year's proxy stalemant. However, If the company.did not hold an annual meeting.
last year, or has cha [the date of its meeting for this year more thain 30 days from last year's
meeting, you can usually find the deadline tnone of tha ompany's quarterly reporis:on Form 10:Q
{§ 249.308a of this chapler), orin shareholder reponts: of investment companies under § 270.30d-1

of this chapter of the Invesiment Company Act of 1940. In-order to-avoid conlroversy, shareholders
should submit thelr proposals by means, including élecironic means, that permit them lo prove the:
dale of delivery.

(2) The deadiine is calculated in the following manner if the proposal is submitted for a regularly
schedutad annual meeting. The proposal must be received at the company's principal execulive
offices:not less than 120 calendar day  before lhe date of the company's proxy statement released

- to:shareholders/in connection with the pre r's‘annual meeling. However, if the company did
not hold an.annual mesting the previous year, or ifthe date of this year's annual meeting has been -
ichanged by more:than 30 days from the.dale of the Previous years meeling, then the deadling is:a
reasonable lime beldfe the company begins to pnnl id.send its proxy'malterials..

{3} I you are submltimg yourproposalfora. meeting of shareholders: otherihan-a regolary
'scheduled annuatmeeting, the deadtiné is & reasonable time befors the company begins 1o print and
send its proxy materals.

{f) Question 6: What if | fail to-follow one of the:eligibility or procedural requirements explained in
answers to Questions 1 through 4 of this.section?

{1) The company may exclude your progiosal, bul-only after it has notified you of the problem, and
you have failed adequataly to correct it. Within. 14.calendar days of recelving your proposal, the
company: must nolify you in writing of any procedural or efigibility deficiencies, as well:as:ol the lime:
frame for your response: Your response must be poslmarked or frarismitted elecironically,.no later
:than 14 days from the date you received the company's nolification, A company need. not provide
you such notice of a deficiency if the deficiency cannot be remedied, such as it you fail to submit a.
proposal by:the-.company's properly determined deadiine. If the company infends to exclude the
proposal, later have to make a: submlssion under§ 240.14a-8 and'provide you with:a copy
‘under Ques on"10 below, §
(2) I you: faitin your: promise hold the. required number:of securities through'the date of the -
megeling of sharehoiders, then the company will be permilted to exclude all of your proposals from its
‘proxy materials for any meeting held in the following two talendar years.

(g) Question 7: Who has the burden of persuading the Commission or its staff that my proposal can
be excluded? Except as otherwise noted, the burden is an the company lo-demonstrale that itis
enlitled to exclude a proposal:

(h) Question 8: Must appear personally al the shareholders’ meeling o present the proposal?

(1) Either you, or your representative who-is-qualified under state law to.present the proposal on
your behalf, must attend the meeling to present the proposal, Whather you attend the meeting
yourself or send‘a qualified representative to the meeling in your place, you should make sure that
yau, or your representative, follow the proper state faw procedures for aitending the mesting and/or
presenling your proposal.

(2) If the company hotds its shareholder maeting in whole orin part via electronic media, and the
company permits you-or your representative to present your proposal via such media, then youmay
appear through slectronic media rather than traveling to the meeling to.appear in person.




(3) It you or your qual:fled répresentative fail to appear and presentitie proposal, witheut.good

company will be permitied to‘exclude all of your proposals from its proxy matarials for any
ald inithe following two calendar years;

(i) Question 9:1 1 have: -complied with the procedural réquiremnents, on whatother bases may a
company rely 1o extlude my propasal'?

(1) Improper under state law. If the proposal is'nol a proper subject foraction by shareholders under
thie'laws of tha junsd:ctlon of the company's organization;

Noteto pamg‘ra‘ph» 1)

Depending (] ‘me sub}ect matter, some proposals aré ot tonsidered proper under state law if they:
would be bin company.if approved by shareholders. Int our experience, most proposals
ihat are:cast as recommendalions or requests thatth t directors take spacified action aré
properunderstate ccordingiy. we will: agsumg that & proposal drafted.as:a fecommendation or'
suiggestion 1s proper unless the company deronsirates otherwise:

{2) Violation of law: if the proposal would, if implemenied, cause the.company to violate any state;
federal, orforeign law to which it is subject;

Note'to paragraph ()(2):

We will not'apply this basis for exclusion to permit exclusion of a proposal on:-grounds thal it would
violate foreign law if compliance with the forelgn law would result In a violation-of any state or federal
law.

(3) Violation of proxy rules: If the proposal or supporting stalement is contrary to any of the
Commission's proxy rules; including § 240.14a-9, which prohibits. materially false or misleading
statemanis:in proxy soliciting materials;

(8) Pérsanal grievance; special inferest: W the proposal relates to the redress of a personal clainior
grievance against the company or any other person, or if it is designed to result i & bienefit 16 you,
orto furthar a personal interest, which is not stiared byihe dthier shareholders at latge

{5) Aslevance: If Ihe proposal relates lo operations which account forless than 5 percent of the

€o! total assets-at the end ol ls most recent fiscal year, and for less than 5 percent of its net:
gamlngs:and gross-sales for its most recent fiscal year, and is niot otherwige significantly related to
the company’s business;

{6} Absence of powerfauthorily: It the company would (ack the power or authority to implement the
proposal;

(7) Management functions: If the proposal deals with a matter relating to the company’s ordinasy
business operations;

(8) Director elections: If the proposal:

(i) Would disqualify'a nominee who Js standing lor election;

(i) Would remove a direclor from office before his or her term expired;

(Hi) Quastions the competence, business judgment, or character of one or mare nominees or
directors;




A company may: exclude a shafeholder proposal that would prowde an advisory vote or seekiulure
% ¥ L)

{Iv) Seaks {o include a specific individual in the company's proxy materials for election to the board
of directors; or
{v) Otherwise could affect the autcome of the upcoming election of diraclors.

(9):Conliicts with: ‘company’s proposal: It the proposal directly. contlicts: with one of the sormpany’s,
owni‘proposals ta be submitted to'sharsholders al the same meeling;

Note to.paragraph (}{9):

K any's submission to the Commission under this section should specify the poinis-of canflict
with the: company’s proposal,

110) Bubstantially implemented: It the company. has alfeady substantially implementad the proposal:

Note'to paragraph ((10):

appmval of ma;onty of voles cast on lhe matter and the company has adopted a policy'on the
{requency-of say-on-pay votes ihat is consistent with the choice of the majority of voles cast in the
mostrecent shareholder vote required by § 240.14a-21(b) of this chapter:

{11) Duplicatton. }f thie proposal substanlially-diplicates ancther proposal previously submitted to the

‘company by another’ proponent that will be included in the company's proxy malerials for the same:

meseling;

{(12) Resubmissions: If the propasal deals with substantially the same: ‘subject malferas another
‘praposal or proposals that has or have been previously included In ]

company's: proxy materials
withinthe: praceding 5 ‘calendar years, a company may exclude. it from its proxy malerials for'any
meeling held within 3 calendar yedrs ol the:1as! time: it was included it the proposal recelved:

{i) Less than 3% of the vote if propasad once-wiihin the pracedmg 5-calendar years;

(1i) Lass than 6% of the vote on its Tast submiission to shareholders if proposed twice previously
within \he preceding 5. calendar years; or

(i) Less than 10% of the vote on its last subinission 1o shareholders if proposad three tinias or imore
previously-withinthe preceding 5 calendaryeais; and

(13) Specific amount of dividends: If the proposal relates to specific amounts of cash or stack
dividends.

{1} Question 10: Whal procedures must the company follow if it intends to exclude my proposal?

(1) If ihe company intends fo 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 stalement and form
of proxy with the:Commission. The company must simuitaneously provide you with a copy of iis
submission. The: Commission staff may permit Ihe company to make its submission fater than 80
days before the company files its definitive proxy statement and form of proxy, if the company
demonstrates good:cause for missing the deadiine:

{2) The company:must file six paper copies of the following:

{) The proposal;




{i1) An explanation of why the company believes that it may exclude the proposal, which should, if
possible, refer o the:mos! recent applicable authority, such as priar Division letters issued under the
rule; and , , . .

(iti) A supporting opinion of counsel when such reasons are based on malters of stale or foreign law.

(k) Quaestion 11: May | submit. my own statement fo the Commissnon responding 1o the company's
arguments?

Yes, you may submit a response, but itis not required. You should’ try 1o submit any response to us;
with a copy o the company, as soon as possible after the company makes its submission. This way;
the Commission staff will have time 1o consider fully your submission: before it issues its response.
‘You:should submit six paper copies of your response.

{1) Question 12:1f the company Includes my sharsholder proposal In its proxy materials, what
Information about me must it include along with the proposal itsell?

(1) The company's proxy statement must include your name and address, as well as the number of
the company's voting secirities that you hold. However, 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 writien request.

(2) The.company is not responsible for the-conlents of your proposal or supporting stalemant..

{m) Question 13;What:can | do if the company includes in its proxy slatement reasons why It
belleves shareholders should not vote in favor of my proposal, and | disagree with some of its
slatamants?

(1) The company may electto include in its proxy statement reasons why il believes shareholders
should vote against your proposal. The company is allowed to make arguments reflecting ils own
point of view, just as yau may express yourown point of view In your proposal's supporting
slalement,

(2) However, it you believe ihal the company's apposition to your proposal contains materially false
or misleading statements that may violate our anli-fraud rule, § 240. 14a:9, you should promptly send
to the Commission slaff and the company a letter explaining the reasons for your view, along with a
copy of the company’s statements opposing your proposal: To the extent possible; your letter should
include speciflc factual information demonstrating the inaccurscy of the company's claims. Time
permitling, you may wish 1o try lo work-out your differences with the ccompany by yourself before
contacting the Commission staff.

{3) We. raqulre the company-to send you a copy ot ils slatements opposfng your proposal befors it
sends its proxy matarials, so-that you may bring to our atiention any materially false or misleading
slatements, underthe: failowing timeframes:

{i) ¥ our no-action response requires that you make revisions {6 your proposal or supporting
statement as a condition to requiring the company to includa it in its proxy materials, then the
company must provide you with a‘copy of its opposition statements no later than'5 calendar days
after the company receivas a.copy of your revised proposal; or-

(1) In all other cases, the company must provide you with a copy.of its opposition statements no later
than 30 calendar days before its files definitive coples of its proxy statement and form of proxy under
§240.142-6.

[63 FR 29119, May 28, 1998; 63 FR 50622, 50623, Sept. 22, 1998, as amended at 72 FR 4168, Jan.
29, 2007; 72 FR 70456, Dec. 11,2007; 73 FR 977, Jan. 4, 2008; 76 FR 6045, Feb, 2, 2011; 75 FR
56782, Sept, 16, 2010]
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S. Securities and Exchange Comm;issio

Division of Corporatum Finance
Securities and Exchange Commission

Shareholder Proposals

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

Summary: This staff legal bulletin provides informatian for.companies-and
shareholders:regarding Rule 14a-8 under the Securities Exchanga Act of
1934.

Supplementary Information: The statementsin this bulletin:represant
theiviews of the Division of Corporation Finance (the “Division”). This
bulletin is riot.a rule;-refjulation or statement of the Securities and
Exchange Commission {the "Commission”). Further, the Commission has
neither approved nor disapproved ifs content.

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

A: The purpose of this bulletin

This balletin is part of & continuing effort by the Division to: provide
‘guldance on important issues arising under Excl ange Act Rule 14a-8,
{Spec:lﬁczlty, this bulletin contains informatiof: regarding:

's Brokers and banks that constitute “record” holders under Rule 14a-8
(b)(Z)(i) for purposes: of verifying whether a beneficial owner is
eligible:to submit.-a proposal iunder Rule 14a-8;

« Commpon errors-shareliolders can avoid when submitting proof of
ownership. to companies;

» The:submission of revised proposals;

¢ Procedures for withdrawing no-action requests regarding proposals
submitted by multiple proponents; and

» The Division's new process for transmnttmg Rule 14a-8 no-action
responses by emall;

You can find additional guidance regarding Rule 14a-8 in the following
bulletins that are available on the Commission’s website: SLB No. 14, SLB

hup://www.sec,gov/interps/legal/cfsibi4f.htm 10/16/2014
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No. 14A, SLB No. 148, SLB No. 14C, SLB No. 14D and SLB No. 14F,

B. Thetypes of ‘brokers and banks that constitute “record” holders:
under Rule 14a-8(b)(2)(i) for purposes of verifying whether a.
beneﬂcial owneris 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, 2 shareholder must have
continubusly hetd atJeast $2,000 In:market value, or 1%, of the company's
securities entitled to be voted on the proposal at the shareholder: meeting
for at least one year as-of the date the shareholder submits the proposal.
The shareholder must also continue to hold the required amount of
securities through the: date of the: meeting and must provide the company
with 3 written statement of intent to do'sod

The steps that a sharehalder must take to verify his or her eligibility to
submit a proposal depend on how the shareholder owns the securities.
Thera are two types: ascurity holders in the U.S.: registered ‘ownees-and
beneficial owners.2 Registerad owiners have a diréct relationship with the
issuer becausé thejr ownersmp of shares is listed on the reécords maintalned:
by the issueror its transfer agent. If a shareholdér is a registered owner,
the:company can: Independently. confirm that the shareholder's holdings.
satisfy Rule 142-8(b)'s eligibility requirement.

The vast majarity of investors in shares issued by U.S. companies,
however, are beneficial owners, which means that they hold their securities
in book-entry form through o, securities intermediary, such as:a broker-ora
bank. Beneficial ownérs areé sometimes referred to as “street name!
ho{ders. Rule 14a-8{b}{2)(i) provides that & beneficial. owner can provide:

) wership tosupport his-or her eligibllity to submit a proposal by
& written Statemant *from the*record’ holder of {the] secirities
(usuallya broker or bank),” verifying that, at the time the proposal was
submitted, the shareholder held the reguired amount:of securities
continuously. for at least one: year k

2. The:role of the Depository Trust Company

Most farge U.S. brokers @nd banks deposit their customers'securities ‘with,
and hold those securitles through, the Dépository Trust Company: ("DTC"),
a registered clearing agency actmg 4s a securities depos;tory Sich brokers
and banks are often referred to as “participants” in DTC.A ‘The names of
these DTC participants, however, do not appear as the registered owners of
the securities depasited with DTC on the list of shareholders maintained by
the company or, mare typically, by Its transfer agent. Rather; DTC's
norminee, Cede & Co., appears on the shareholder list as the sole reg»stered
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 identifles the DTC partlclpants having a position in the company’s
secur;t;es and the number of seciirities held by each DTC participant on that
date,

3. Brokers and banks that constitute “record” hoiders under Rule
14a-8(b){2)(i) for purposes of verifying whether a beneficial
owner is eligible to submita proposal under Rule 14a-8

http://www.sec.gov/interps/legal/cfsib14f.htm 10/16/2014
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In The Hain Celestiat Graug, Inc. (Oct. 1, 2008), we took the position that
an Introducing broker could be. mnsldered -a*record” holder for purposes of
Rule. 14a¢8(b)§2)(i) .An Introducing broker is a broker that engages In sales
and other-activities invelving customer contact, such as opening. customer
accounts and acceptlng customer orders, butis not permitted to maintain
custody of customer funds and securitnes.ﬁ'lnstead an Introducing broker
engages another broker, known as a "cléaring brnker, to hold custody of
client fands and seciirities, to cléarand execute customer trades, and to
haiidie other functions such as issuing: confinmations.of customertrades and
customer account statements. Clearing brokers generally are DTC
‘participants; introducing brokers generally are.not. As:Introducing brokers
generally are-not DTC participants, and therefore typically do not appearon
DTC’s securities position listing, Hain Celestfal has required companies to
accept proof of ownership letters from brokers:in cases where; unlike the
positions of registered owners and brokers and banks that are DTC
participants, the company is unable to verify the positions against its own
prits transfer agent’s recards or against DTFC’S securities position listing.

In light of questlans we have received followling two recent court cases
relating to proof of ownership under Rule 14a-82 and in light of the
Commission’s discussion of registered and beneficial owners in the Proxy
Mechanlcs Concept Release, we have reconsideéred ourviews as to what
types: of brokers:and banks should be considered “record” holders under’
Rule 14a-8(b){2)(i). Because of the transparéncy of DTC participants’
positions in a company’s securities, we 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, As a
résult, we will no longer follow Hain Celestial.

We believe:that taking this approach as to who: constitates a “record”
holder far purposes of Rule 14a-8(b)(2)(}) will pravide greater certainty to
beneficial- owners and companies. We also:riote that this approach is
consistent with Exchange Act Rule 12g5-1 and a 1988 staff no-action letter
addressing that rule,® under which brokers and banks that are DTC
participants are considered to be the record holders. of securities an deposit
with DTC when calculating the number of record holders for purposes of
Sections 12(g) and 15(d) of the Exchange Act.

Companies ‘have occasionally expressed the view that, because DTC’s
nominee, Cede & Co., appears on the sharehaclder list.as the sole registered
owner of securitles deposited with OTC by the DTC participants,’ only DTCor:
Cede & Co..should be viewed as the "retord” holder of the securities held

on deposit at DTC for purposes of Rule 14a-8(b)(2)(i). We have never
interpreted the rule to require a shareholder to obtain a proof of ownership
letter from DTC or Cede & Co., and nothing in this guidance should be
construed as changing that view.

How can a shareholder determine whether his or her broker or bank.is 3
DTC participant?

‘Shareholders and companles can confirm whether a particular biroker or
bank is a DTC participant by checking DTC's participant list, which is
-currently avalilable on the Internet at

http: //www.dtce.com/~/media/Files/Downloads/client-

Page 3 of 9
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center/DTC/alpha:ashx.
What if-a shareholder’s broker or bankis not-on DTC's participant lisk?

Thie shareholder will need to obtain proof.of ownership from the DTC
participant through which the securities are held. The shareholder
shiotld be ablefo find out who this DTC pacticipant is'by asklng the
shareholder's broker or bank:2

If the DTC participant knows the sharehplder’'s broker or bank's
holdings, but does not know the shareholder's holdings, a shareholder
could satisfy Rule.143-8(b)(2)(1} by obtaining and submitting two proof
of ownership statements verifying that, at the time the proposal was
submitted, the required amount of secunties were contmuqusiy held for
atleast-one year-:one from the sharehalder’s broker orbank:
conﬂrmlng the:shareholder's ownership, and thé other from the DIC
participant confirming the broker or bank’s ownersh:p.

How wm the:staff process no-action requests that argue for excluslon on
thie basis that the sharehiolder's proof of ownership is not from 5 DTC
participant?

The staff will\'g‘rant no-action relief to a company on the basis that the

ownership in ‘a marnner that is consistent with the gu»dance cantamed in
this bulletin, Under Rule 14a-8(f)(1); the shareholder will have an
opportunity to obtain the requisite praof of ownership after receiving the

ownership to companies

In thss seetnon, we describe two commoen errors shareholders make when

prdﬁde'guiéance on how to avmd these errors

First, Rule-14a-8(b) requires a shareholder to provide proof of ownershlp
that he or she has “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 vou submit the

proposal” (emphasis added) 48 We nate that many proof of ownership
letters do not satisfy this requirement because they do not verify the
shiareholder's beneficial ownership for the entire one-year period preceding
and including the date the propasal 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
is submitted. [n 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
failing to verify the shareholder’s beneficial ownership over the reguired full
- one-year period preceding the date of the proposal’s submission.

Second, many letters fail to confirm continuous ownership of the securities.

http://www sec.goviinterpsflegal/cisibl4f.btm 10/16/2014
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This can occur when a broker or bank submits a letter that confirms the
shareholder's beneficial ownership only. as of a specified date but omits any
reference to continuous .ownership fora one-year period.

‘We recognize that the requirements of Rule 14a-8(b) are highly prescriptive:
and can cause Inconvenience for shareholders when submitting praposals.
;Although our administration of Rule:14a-8(b) is constrained by the terms of
the rule, we believe that shareholders can avoid the two errors highlighted
‘above by arranging to have their broker or bank provide the required
verification of ownership as of the date they plan to submit the proposal
using the following format;

*As of (date the proposal is submitted], [name of shareholder]
held, and has held continuously for at least one year, {[number

’ofsed:rities]_ shares of [_co‘rnpanyﬁ name] [class of securities]."i

As discussed above, a sharehalder: may also need to provide a separate
written statement from the DTC partlc;pant throtigh which the shareholder’s
securities are held if the shareholder's broker or bank is nota DIC
participant,

D. The submission of revised proposals

On occaslon, a shareholder will revise a proposal after submitting itto a
company. This section addresses questions we have received 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 deadline for
receiving proposals, Must the company accept the revisions?

Yes. In this situation, we believe the revised proposal serves as a
replacement of the initial proposal. By submitting a revised proposal, the
shareholder has effectively withdrawn-the initial proposal. Therefore, the
shareholder is not in violation of the one-proposal limitation in Rule 14a-8
(c) 42 If the company intends to submit a8 no-action request, it must do so
with respect'to the revised praposal.

We recognize that in ‘Question and Answer E.2 of 5LB No. 14, we indicated
‘that if a shareholder makes revisions to a proposal before the company
submits its no-action request, the company can choose whether to accept
the revisions. However, this guidance has led some companies to believe
that, in cases where:sharehtlders attempt to make changes to an initial
proposal, the company is free to ignore such revisions even if the revised
proposal |s submitted before the company’s deadline for receiving
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.i2

2. A shareholder submits a timely propaosal. After the deadline for
receiving proposals, the shareholder submits a revised proposal.
Must the company accept the revisions?

No. If a shareholder submits revisions to a proposal after the deadline for
receiving proposals under Rule 14a-8(2), the company is not required to

Page 50f 9.
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accept the revisions. However, If the company does not accept the
revisions, it must treat the revised propasal as a second proposal and
submiit a noticestating its intention to-exclude the revised proposal, as
required by Rule 14a-8(j)). The company's notice may cite Rule 14a-8(e}as:
the reason for excluding the fevised proposal. If the company does not
accept the revisions and intends to exclude the initial proposal, it would
also need to submitiits reasons for excluding the initial proposal,

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

A shareholder must prove ownership as of the date the original proposal is
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 143-8(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.
Rulé 14a-8(f){2) provides that if the shareholder “fails in [his or her]
promise to hold the required number of securities through the date of the
meeting of shareholders, then the company will be permitted to exclude all
of [the same shareholder's] proposals from its proxy materials for any
meeting held in the following two calendar years.” With these provisions in
‘mind, we do not Interpret’ Rule 14a-8 as requiring additional proof of
ownership when a shareholder submits a fevised proposal. 13

E. Procedures for withdrawing no-action requests for proposals
submitted by muiltiple 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
commpany should Include with a withdrawal letter documentation
demonstrating that a shareholder has withdrawn the proposal. I cases
where a proposal submitted by multiple shareholders is withdrawn, SL8 No.
14C states that, if each shareholder has designated 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
prcwide a letter from that lead lndtvidual indlcating that the lead Individual
s withdrawing the proposat on behalf of all of the proponents,

Because there is no relief granted by the staff in cases where a no-action
request.is withdrawn fallowing 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 email 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-action
responses, including coples of the correspondence we have received in
connection with such requests, by U.S. mall to companies and propaonents.
We also post our response and the related correspondence to the
Commission’s website shortly after issuance of our response.

http://iwww.sec.goviinterps/legal/afsibi4f. htm 1071672014
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In order to accélerate delivéry of staff responses to companies and
praponents, and to reduce our copying @nd postage costs, going forward,
we intenid to transmit our Rule 14a-8 no-action responses by email to
companies and proponents, We therefore encourage both companies and
proponents to include email contact information in-any correspondence to
eachi other and to us, We will use U.S. mail to transmit olir no-action
response to-any company of proponent for which 'we do- not havé email
contact information. _

Given the av'ailabllity of our responses and the related corréspondence an:
the Commission’s website and the requirement under Rule 14a-8 for
companies and proponents to copy each other on correspondence
submitted to the: Cammission, we believe it'is Unnecessary to transmit
coples of the related correspo dence. along ‘with our no-action response.
Therefore, we Intend to transrit anly our staff response and not the
correspondence we receive from the parties. We will continue to post to the
Commission’s website: copies of this correspnndence at the same time that
we post-our staff no-actlon response. .

1 5ge Rule 14a-8(b).

2 For ain explanation of the types of share OWnership in‘the L. S., see
Concept Release on U.S, Proxy System, Release No. 34- 62495 (uly 14,
2010) [75 FR. 42982] *Pr 3xy Mechanics Concept Reiaase"). at Section IL:A.
The term: “beneﬂmal owner” does not have a uriform meaning under the
federal securities law: has a different meaning In this bulletin as
compared to "beneficial owner” and “beneficial ownership” in Sections 13
and 16 of the Exchange Att. Our use of the term in this bulletin is not
intenided to suggest that registered owners are not beneficial owners for
purposes of those Exchange Act provisions. See Proposed Amendments to
Rule: 14a-8 Onder theé Securities Exchange Act of 1934 Relating to Proposals
by Security Holders, Release No. 34-12598 (July 7, 1976) [41 FR 29982],
atn.2 (“The term ‘bensficlal owner when used in l:he 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 securities laws, such as reporting pursuant ta the Williarms

Act ll)

2 If a shareholder has filed a Schedule 130D, 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 a2 copy of such
filings and providing the additional information that is described in Rule
14a-B(b){2)(ii).

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. Correspandingly, each customer of a DTC. participant - such 25 an
individual investor - owns a pro rata interest in the shares in which the DTC
‘participant has a pro rata Interest. See Proxy Mechanics Concept Release,
at Section I1.B.2.a.

http:/fwww.sec.gov/interps/legal/cfslbl4f.htm 10/16/2014
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2 See Exchange Act Rule 17Ad-8.

§ See Net Capital Rule, Release No. 34-31511 (Nov, 24, 1992) [57 FR
56973) ("Net Capital Rule Release"), at'Section 11.C;

1. See KBR Inc. v. Chevedden, Civil Action No. H- 11-0196 2011 U.S, Dist.
LEXIS 36431, 2011 WL 1463611 (S.D. Tex. Apr. 4, 2011 i Apache Corp. v.
Chevedden, 696 F. Supp. 2d 723 (5.D. Téx. 2010) In both ises, the court:
concluded that a securities intermediary was not a record holder for
purposes of Rule 14a-8(b) bhecause it did hot appear on a list of the
company ‘s pon-objecting beneficlal owners ‘or on any DTC securities
position fisting, nor was the intermediary a DTC participant:

8 Techne Corp. {Sept. 20, 1988).

2 addition, if the shareholder's broker is:an Introduscing. broker, the
:shareholder 5 account statements: should include; the clearing broker s
; ;

19 Fop purposes; of Rule 14a-8(b), the submission date of & propasal will
generally precede the company's receipt date of the proposal, absent the
use of electronic or othes means of same-day- detivery

ALThis format is acceptable for purposes of Rule 14a~8(b), bt it is ‘not
mandatory or exclusive.

12 gg such, it:is not appropriate for a company to: send a riotice of defect for
miultiple praposats Under Rule 14a-8(c) upon receiving a revised proposal.

13 This position will apply to all proposals submitted after an initial proposal
but before the:.company’s déadline for receiving proposals, regardless of
whether-they are explicitly labeled as “revisions” to an (nitial proposal,
unless the shareholder affirmatively Indicates:an intent to submit-a second,
addltfonal ‘proposal for inclusion in the company’s proxy ‘materials. In that
case, the company must send the shareholder a notice of defect pursuant
to Rule 14a-B(F(1) if it Intends to exclude either propesal from its proxy
matenals in‘reliance on Rule 14a- B(c) In light of this guidance, with
respect to pmposa!s -or revisions received before a company’s deadline for
submission, we will no Ionger follow Layne Christensen Co, {Mar. 21, 2011)
and other prtor 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 either submitted
a Rule 14a-8 no-action request to exclude an earlier proposal submitted by
the sarme proponent or notified the proponent that the earlier proposal was
excludable under the fule,

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

12 Because the relevant date for proving ownership under Rule 14a-8(b) is
the date the proposal is submitted, a proponent who does not adequately
prove ownership in. connection wath 2 proposal Is not permitted to submit
another proposal for the same meeting on a later date.

http:/fwww sec.gov/interps/legal/cfsib14E.htm 10/16/2014
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18 Nothing in this staff position has any effect on the status of any
shareholder proposal that is not withdrawn by the proponent or its
authgrized representative.

hetp://www.sec.gov/interps/legal/crsibl
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VIA UPS

October 21, 2014

John Chevedden

*** FISMA & OMB Memorandum M-07-16 ***

‘Dear Mr. Chevedden:

We sent you a deficiency notice .on October 16, 2014 to your email
address ‘at Fisma & OMB Memorandum M-07-16 80d Your address-atisva & OMB Memorandum M-07-14
understand the letter Inciuded the wrong apartment number. Please accept my’
apologies for:any inconvenience: The attached deficiency letter, which is incorporated
herein by reference, highlights the deficiencies in your proposal namely, the need for
you to provide proof of ownership of your stock. Please send us the proof of
ownership requested in the attached deficiency letter. Because we are maliling this
letter 1o your comect address as of taday, October 21, 2014, your proof-of ownership
must be provided within 14 days of your receipt of this letter. Specifically, your
response, correcting all. deficiencies; must be postmarked or electronically transmitted,
no later than 14 days from the date you recaive this letter. Please address any
response. to Citigroup Inc:; 601 Lexington Ave,, 19™ Floor, New York, NY 10022, You
miay also transmit your response to Shelley Dmpklns attention by facsimile at (212)

793-7600 or by electronic transmission to. dropkins@citi.com or jgﬂg§p_@§jt_l_m

If you have any questions with respect to the foregoing requirements,
please contact me at (212) 793-3863.

Very truly yours
PaulaF. Jones  f
Associate General Cot

Enclosures




— :
Porsonat kivesting PQ.BMW&?! " a%!im

PostiPaxNow 7671 ,, “22-rAE
' Shelle gk _,a'h-\ ﬁél‘(/"j/lu:

October 22,2014 °‘, .
MA & OMB Memorandum M-07-16 ***
John R, Chevedden.
Vs m‘%MB Memorandum M-07-T6"
»‘»r‘.’

“To'Whom It May Concern: *

“This letter i5: provided it the request of Mr. Jobn R: Chevedden, a customer of Fidelity
Investments:

'Mmm&ukﬂuumﬁu&ﬁmﬁﬂno‘hdﬂeﬂtmmm Chovedden has
continuously owned 0o fewer thian 30.000 shiares of Hontington Ingalls Industries, Inc.(CUSlP’
mnms.mmmnudmmmwmmaw of
’ 09, tradling symbol: EXFD) since July 1, 2013(‘mmofﬁhm

months). Tean nlsn\qpnfm , Chovedden bas rowned ne fower than 75,000
:shares of Citigroup, Inc. vmm.uadingsmht.c;ms:mm 19,2013 (in
iexcess of twelve months),  shares of Exstan Chemioal Company (CUSIP: 277432100.
nding:ymbol. mmwnﬂom (ﬁm of twelve months), to fewer than
“75.000 of AGL Rese (o W;ﬁdianynbol:ﬂ?AS)mOuob«ll.

mmm«m“mumwwﬂmmwmms
DTC participant (DTC atiber; 0226) and Fidslity Investuients affiliate, .

Ibcpoyonﬁndthkinfmuﬁonwpm. I you have sty giestions reganding this fssus, pleacs
feed m»mmwmmmwmmmowaummswm
‘Central Time:(Monday through Friday). Press 1 whenasked if this call'is & response to 8 letter o
pbmedl,m 20 uwhmhxdividml,mmarmyuigitmm 48040 when

Client Services Specialist
‘Our Filke: W96B145-220CT 14




ENCLOSURE 2

The Proposal urgesithat the Company adopt a bylaw that would exclude:a: director
1 a director of a public company while that company filed for reorgamzatton undef
, , f the federal bankruptey code:(a “Bankruptcy Petition”) from service on the Audit
Commnttee of the Company’s Board of Directors: (the “Audit Committee™). The Proposat would
grant the Board of Directors discretion to phase in: this requirement as soon as: quahﬁed
replacement candidates can be selected. The Proposal ‘indicates that this “phase in’™ provision
would permit temporary deviation from the bylaw if the Board of Directors publicly discloses
that ‘the only qualified Audit Comimittee members are dlrcctors who previously served as
directors of a company while it filed a Bankruptcy Petition.' :

« The Company believes it ‘may exclude: thé Proposal from  the 2015 mey
Matenals pursuant to Rule’ 148-8(1)(8), Rule 14a~8(1)(6) and Rule 14a-8(1)(3) :

THE PROPOSAL MAY BE OMITTED PURSUANT TO RULE 14a-8(i)(8) BECAUSE IT
QUESTIONS THE COMPETENCE, BUSINESS JUDGMENT AND CHARACTER OF
CERTAIN DIRECTORS.

Rule 14a-8(i)(8) permits a company to exclude a proposal if, among ‘other
reasons, the proposal "[q]u&snons the competence, business judgment, ‘or character of one ‘or
more nominiees or directors.”™ The fundamenital policy underlymg Rule I4a~8(1)(8) *is'to make
clear, with' respect to corporate elections, that Rule 14a-8 is tiot the proper means for conductmgi
campaigns . . . since-other proxy rules, including | Rule 14a-11 [the predecessor of Rule 14a-12],
are applicable thereto.” SEC Release No. 34-12598 (July 7, 1976).

The Proposal explicitly and unfairly targets Judith Rodin and Joan Spero for their
service as outside directors. of legacy airline carriers (in the case ‘of Dr. Rodin, AMR

! The Proposal reads in its-entirety as follows:

RESOLVED, shareholders ask that.our Company take the. steps necessary to: adopt a bylaw to
-exclude from the company board of directors’ audit commitiee any -director who was a
director at a public company while that company filed for reorganization under Chapter 11 of
the federal bankruptcy law. The board would have the discretion to phase in this requirement
as soonas‘a‘qualified replacement candidate or candidates can be selected: ‘This would permit
temporary deviation from this bylaw if the board publicly discloses that the only. qualified
audit committee member or members are directors with such a bankruptcy history.

The Proposal and the full supporting statement are attached hereto.

! Seealso SEC Release No. 34.56914 (Dez. 6,2007). (“[A] proposal relates:to “ani election for membership on the
company’s board of directors or analogous goveming body’ and, as such; is subject to exclusion under Rule
l4a-8(1)(8) if it.could have the effect of . . . questioning. the competence or business Jjudgment of one or more
directors . . ,+"); SEC Release 34-62764 (Aug. 25, 2010) (stating that .a company would be permitted to exclude
aproposal, pursuam to.Rule 14a-8(i)(8) if it “[qluestions the competence, business judgment, or character of one
of more nominees or directors™).




Corporation, the parent company of American Aitlines, and, in the case of Ms. Spero, Delta Air
Lines). As is well known, ‘the aitline industry has faced a series of troubles and has seen
numerous bankruptcies over the Jast decade due to-challenges particular to that industry.” The
implicit: suggestmn of the Proposal is that Dr. Rodin and Ms. Spero’s:service as directors of these

«companies calls into-question their competenceto serve as a director or‘as a member-of the Audit
Committee. Thisattack is unjusttﬁed nfair'and is not appropriate’in a Rule 14a-8 proposal. As
described in the Company’s proxy: materials for its 2014 annual ‘meeting of stockholders, both
‘Dr. Rodin and Ms. Spero are highlyqualified individuals who have-ably served as directors of
the Company The Proposal’s implicit attack on Dr. Rodin: and Ms. Spero’s competence: is
fpremsgly the type of attempt to influence a corporate election that Rule 14a-8(i)(8) is meait to
avoid.

The Company recognizes that the Proposal is facially neutral, However, the Staff
has consistently concurred that faciatly neutral proposals may be: excluded from proxy materials
in relianee on: Rule 14a—8(1)(8) wheit the supporting staternent demonstrates #n intent to:question
the comnpetence, business: Judgment or chardcter of named direciors; See Rite Aid Corporation
(avail. Apr. 1, 201 1) (concumng that afaclally neutral ‘proposal could be excluded under Rule
. 14a-8( (8) where the supporting statement criticized the’ ‘business judgment and competence of
certain directors); .Exxon Mo rporation (ﬂVﬂ.ll Mar. 20, 2002) (concurting that a proposal
wis excludable: under Rule l4a-8(x)(8) where the proposal, together with the supporting
statement; questioned the judgment of the chairman of the board, who planned to stand for re-
election); Black & Decker Corp. (avail. Jan. 21, 1997) (concurring that a proposal to separate. the
position of chairman and CEC could be excluded in reliance on Rule l4a-8(1)(8) where the
supporting statement - questloned the business judgment, competence and service of the: CEO
standing for're-election)..

Like these facially neutral proposals when the Proposal is read-together with its
supporting statement; it-is:clear that the true intent of the Proposal is to question the:competence.
and business Judgment of- spemﬁc directors of the Company, Dr. Rodin and Ms. Spero Rather
than focus on the subject matter of his proposal and advance an argument in support of the
Proposal, the Proponent has. opted to impugn the competence and ‘business Judgmcnt of well-
regarded directors. A Rule 14a-8 proposal is not theappropriate:avenue: forthis type of attack.

and cliaracter of the dlrectors, it may be excluded pursuant to Rule l4a-8(1)(8)

¥ See; eg, Why Arlines Keep ‘Going. Bankrupt, Caitlen Kenney; nprorg (Dec. 16, 2011); available ar
http://www.npr.org/blogs/money/201 1/ 12/16/14376536 7/why-airlines-keep-going-bankrupt..

4 Citigroup Inc., Schedule 14A, at 33, 36 (filed Mar. 12, 2014).

Further, Ms. Spero is currently a member of the Audit Commitiee, The: Proposal mcorrectly notes that Dr.
Rodin is a member of the Audit Committee. As a result of this actual Audit Committee service (or inaccurately
alleged Audit Committee service) the Proposal’s prohibition on service on the Audit. Committee by directors:
‘who served as directors of another company while it filed 2 Bankruptcy Petition is explicitly directed towards
boih of them. And, as discussed below, it is not clear how the Proposal's prohibition would. impact their
candidacy.
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“THE COMPANY LACKS THE POWER AND AUTHORITY TO IMPLEMENT THE
PROPOSAL.

As further discussed below, the Company believes that the Proposal is vague and
ambiguous. Further; to the extent the Proposal is not vague; the Proposal may be excluded from
the 2015 Proxy Materials pursuant to Rule 14a-8(i)(6) because ‘the Company lacks the power and
authority to implement it.

Implementatwn of the Proposal would depend-on actions by third parties. The
Proposal would require the Company to “exclude” from the Audit Committee any director who.
was a director at a. pubhc company while it filed a Bankruptcy Petition. Applying a common
sense dictionary definition to-the word “exclude,” the Company reads the Proposal to reqmre the
Company to ensure that all members of the Audit Committee will, at all times, satisfy the‘criteria
identified in the Propo 15 The. Proposal, ‘however, focuses on whethér another company on
whose board ar . Audit Committee member serves files a Bankruptcy Petition. The Company
es not ha power tocontrol whether a completely independent company, on’ whose board.
a Company director happens to'serve;: files a Bankruptcy Petition:: In other words, the Company
cannot prevent an independent third party from filing a Bankruptcy Petition. As a result, the:
Company canniot ensufe that all members of the Audit Committee will continue to satisfy the:
Proposal’s criteria ‘at all times. ‘Therefore, it is beyond the power of the Company—and. the
Audit Committee members themselves—to implement the Proposal.

The Staff has previously concurred that such proposals mnay be. excluded under
Rule 14a-8()(6). The Staff has previously explained that exclusion of a proposal under Rule
14a—8(l)(6) *may be justifi ere: 1mplementmg a proposal would require-intervening actions
by independent third ‘parties. » Se¢ SEC Release No. 34-40018 (May 21, 1998).. Consistént with
this explanation; the Staff has previously and repeatedly concurred that. proposals like the
Proposal. that require & company to- prevent a third party from taking certain actions: may be
excluded in reliance on Rulo a-8(i)(6). For example, in a well-known line of precedents ‘the
Staff has coneurréd that it is beyond the power and authority of a company to ensure ‘that
-directors mieet certain criteria at all times where the proposal does not provide @ mechanism to
cure a violation of those criteria. In dllegheny Technologies Inc: (avail. Mar. 1, 2010), the
proposal requested a policy that would have prohibited “any current or former chief executive
officer (“*CEO”) of another -publicly-traded company from serving on the Compensation
Committee of the Board.” The company argued that it lacked the authority to implement the
proposal because it could not ensure that members of the compensation committee would satisfy
the proposal’s prohibition at all times by refusing an offer to serve as chief executive officerof a
publicly-traded company. .Allegheny Technologies Incorporated (avail. Mar. 1, 2010).

As the company in 4llegheny argued, such decisions are within the control of
each individual director, not the company. The Staff agreed that the proposal could be-excluded
in reliance on Rule 14a-8(1)(6) and stated that “it does not appear to be within the power of the

¢ See Webster's New World Dictionary (3d-College Edition 1988) (defining “exclude” as, inter alia, “to refuse to
admit, consider; include, etc.;:shut out; keep from entering, happening, or being; reject; bar”). :
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board of directors to ensure: that each member of the compensation committee ‘meets the
requested criteria at all times and the proposal does not provide the board wnth an-opportunity or
‘mechanism to cure:a violation of the criteria requested in the proposal.” i’ Implementaﬁon of
the Proposal is even further removed from the Company’s power t than the proposal in Allegheny.
Technalogzes was:because; in the case- of the Proposal, even-an Audit Committee:-member cannot
:ensure that he or she wdl mect the Proposal’s cntena at all txmes-—l e., nelther the Company nor'

,Audlt Commnttee member serves, from ﬁllng a Bankruptcy Petmou 'The actlons of a totally

independent third party—the other company on whose board the Audlt ‘Committee ‘member
sefves—will control complianice with the Proposal.

After a “phase-in” period, the Proposal does not provtde an opportunity to cure
a violation. of the Proposal’s criteria. The Staff has explameci in the context of proposals
concerning director independence: that it will not concur in. the: exclusion of ‘a proposal, from.
proxy materials in reliance-on Rule: 142-8(i)(6) where the proposal provides | the board ‘with an -
opportumty to cure a violation of the standard requested by the: proposal The Proposal,.
‘bowever, only-allows an opportunity to curea; failire to satisfy the Proposal’s criteria during an
initial “phase-in” period. The Proposal states, in pertinent part

The board would have the discretion to phase in this requirement
as soon as a qualified replacement candidate or candidates can be
selected. This would permit temporary deviation from: this bylaw
if the board publicly discloses that the only quahﬁed audit
committee  miember or members are directors with such a
bankruptcy history:

Thus, the Proposal provides for'a “temporary deviation™ if, at the time the Proposal is mmally
1mplemented the Board of Dlrectors announces that at that time the only persons qualified to

See?-also. e.g.,eBay Inic. (avail. Mar. 26, 2008) (concumng that a proposal prohib ig the sale ot‘ dogs: and cats

b Suf LegaI Bulletin No. -14C (June 28, 2005) (“Our analysis of whethier & proposal that seeks to impose
; ifications on directors is beyond the power or authority- of the company to lmplement focuses
pnmanly on ‘whether the proposal requires continued independence at all times; In this regard, although we
would not dgiee with a company's.argument that it is unable to ensure the election of independent directors, we
would agree: with' the argument that a board of directors lacks the power to ensure that'its:chairman orany other
director will retain his or her. andcpcndencc at:all times. As such, when'a proposal is drafted in a manner that
would require a-ditector to maintain his or her independence at all times, we permit { the company to exclude the
proposal inder rule 14a-8(1)(6) on the basis that the: proposal does not provide the’ b_t_)_ard with'an opportunity or
mechamsm o ciirea violation of the standard requested i the proposal.. In contrast; if the proposal does niot
require:a d:rector to-maintain mdependence 4t all times or contains language permittitig the company to curea
director's loss of mdcpcndcncc, any such loss of independence would not result in an automatic. violation of the
standard i the proposal and we, therefore; do not permit the company:to exclude the proposal under rule 14a-

8(i)(6).").
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serve on the Audit Commlttee do not satisfy the Proposal’s criteria. After this “temporary
deviation” during a “phase in” period has elapsed, the Proposal does not include a ‘mechanic to
permit the Board of Directors: to ‘cure a failure to: satisfy the Proposal’s criteria caused by: the
filing of a Bankruptcy Petition by a third party—an action plainly outside: of the: Company’s
control.

Like the proposalsrelating to director independence that the Staff has explained
are-excludable in Staff Legal Bulletin No. 14C and like the proposal in Allegheny: Technologies
regardmg the composition ‘of .2 compensation committee, the Proposal would impose a
requirément that would be automatically violated by the actions of third parties outside of the
Company’s control, but without providing a mechanism for the Company to cure such a
violation. Accordingly, the Company lacks the power‘and autherity to 1mplcment the Proposal
and may exclude it pursuant to Rule 14a-8(i)(6).

THE PROPOSAL 1S INBERENT Y VAGUE AND INDEFINITE AS TO THE
OPERATION OF MATERIA : PROV[SIONS

. “The: Proposal may. be excluded pursuant to Rule 14a-8(x){3) ‘becanse the Proposal
is vague. ‘The Proposal is ambiguous ‘with respect to the manner in which several key
‘provisions: would. operate.'® For example, the Proposal ‘would impose a flat prohibition on a
Company director who was a director of another company “whilé” that .company filed a
Bankruptcy Petition from serving on the Audit Committee. However; due to the Proposal’s use
of the ambiguous term “while,” it is not clear whether the Proposal’s prohibition applies only to
persons who were a directorof a. company when it initially filed a Bankruptcy Petition, or if it
‘would prohibit from Audit Committee service any Company-director who served as a director of
a company -at any time during a reorgamzatmn process. Acoordmgly, if the Proposal ‘were
adopted, rieithier the Company sstockholders could determine with certainty-which persons

would actually be prohibited by the: Pi'op0sal from serving on the Audit Committee.

2 Rulel 3-8(1) (3) perniits t the )
] a-9,a whlch rohibits statements  proxies:or ccrtmn;olher communications tha i ,
‘ xmslcadmg th respect: to any material fact.” See 17 € : 8(1)(3) (penmttmg
exclumon of a propasal if it is “contrary to-any of the Commission’s proxy ncluding § 240.14a-9, which.
prohibits. malenally false or misleading statentents in proxy soliciting materials”); 17 C. .F.R. §240.14a:9 (“No
solicitation: subject to this regulation shall be made by means of any proxy statement, form of proxy, notice of
meeting or other communication, written or oral, containing any statement which, at the time and in the’ light of
the circumstances under which it is made; is false or misleading with. respect'to any material fact, or which.
omits to: state any material fact necessary ‘i ordcr to make the statements therein not false or misleading or
necessary’to correct any statement in any earlier communication with respéct 1o the solicitation of a proxy for
the same meeting or subject matter which has beconie false or misleading.”);

' Further; the Proposal states that Dr. Rodin was a member of the Audit Committee in 2014. ‘Dr. Rodin wasnot 4
member of the' Audit ‘Committee in 2014. On the other hand, Ms. Spero, who is aiso referred to by the:
Proposal; is' siember of the Audit Committee, By incorrectly stating that Dr. Rodin was a member of the
Audit Committee and failing to note that Ms. Spero was a member of the Audit-Committee, the Proposal is
inaccurate and misleading and for this additional reason may be excluded from the 2015 Proxy Materials under
Rule 14a-8(i)(3).
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This' ambiguity in the basic operation of the Proposal is compounded by the:

Proposal’s prowsxon that the Board of Directors would have “discretion to phase in” the.

Proposal’s prohtbxtmn as soon as qualified replacement candidates can be selected. This “phase:
n” provision inserts further ambiguities-into the operation of the Proposal:

« If adopted, would the Proposal require thiat current members of the Audit Committee who
fail to meet the Proposal’s criteria but have been re-elected. by the stockholders resign
from: the
replaced with another current director?

¢ In the alternative, would such a: director be required to resign from the Board of Directors
entirely with the Board of Directors obligated to conduct a search for an outside third
party to fill that vacancy" _

s The “phase. m” provision grants: the Board of ‘Directors discretion in 1mplcmentmg the - ‘

Proposal, biit also indicates that “qualified replacement candidatefs]” must be selected
“ag:s60n 4s” possible. Does this mean that, if all members of the Audit Committee: do'not
satisfy the Proposal’s requirements, the: Board of Directors has'to place the first qualified
candidate it identifies who also satisfies the Proposal s. requirements on ‘the Audit
Committee?

» Or, is the Board-of Directors permitted to complete a thorough search process through
which it identifies a qualified candidate that also satisfies the Proposals criteria?

In light of these ambiguities, “neither the stockholders votingon the proposal, nor
the company in 1mplementmg the proposal (if adopted); would be able to determine with any
‘reasonable certainty exactly whit actions or measures the proposal requires. 1 For the foregoing
‘tedsors, the Proposal may be excluded pursuant to Rule 144-8(1)(3).

CONCLUSION

For the foregoing reasons; the Company beheves the Proposal may be excluded
‘pursuant to Rules 14a-8(i)(8), Rule 14a-8(i)(6)- and 14a-8(i)(3) and respectfiilly requests that'the
‘Staff corifitm that it will not récommend any enforcement action to the Commission if the
Company excludes the Propoesal from its 2015 Proxy Materials.

8735904

W Division of Corporatc Finance, Staff Legal Bulletin No. I4B (Sept. 15, 2004), available at
http:#wivw.sec.goviinterps/legal/cfslbl4b.htm.
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