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Dear Ms. Ward:

This is in response to your letters dated December 30, 2014 and January 12, 2015
concerning the shareholder proposal submitted to Mondeléz by William Steiner. 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***



February 27, 2015

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Mondeléz International, Inc.
Incoming letter dated December 30, 2014

The proposal relates to the chairman of the board.

There appears to be some basis for your view that Mondeléz may exclude the
proposal under rule 14a-8(f). We note that the proponent appears to have failed to
supply, within 14 days of receipt of Mondel&z’s request, documentary support
sufficiently evidencing that he satisfied the minimum ownership requirement for the
one-year period as required by rule 14a-8(b). Accordingly, we will not recommend
enforcement action to the Commission if Mondeléz omits the proposal from its proxy
materials in reliance on rules 14a-8(b) and 14a-8(f). In reaching this position, we have
not found it necessary to address the alternative basis for omission upon which Mondeléz
relies.

Sincerely,

Evan S. Jacobson
Special Counsel



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.



Carol J. Ward
Vice President and Corporate Secretary

' ' oo Mondelzz International, Inc,
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January 12, 2015

VIA E-MAIL

Office of Chief Counsel

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

Washington, DC 20549

Re:  Mondelez International, Inc.
Shareholder Proposal of William Steiner (John Chevedden)
Exchange Act of 1934—Rule 14a-8

Ladies and Gentlemen:

On December 30, 2014, Mondel€z International, Inc. (the “Company”) submitted a letter (the
“No-Action Request”) notifying the staff of the Division of Corporation Finance (the “Staff”)
that the Company intends to omit from its proxy statement and form of proxy for its 2015
Annual Shareholders Meeting (collectively, the “2015 Proxy Materials™) a sharcholder
proposal (the “Proposal™) and statement in support thereof received from John Chevedden on
behalf of William Steiner (the “Proponent™). The Proposal states, in relevant part:

Resolved: Shareholders request that the Board of Directors adopt a policy that
the Chairman of our Board of Directors shall be an independent director who
is not a current or former employee of the company, and whose only
nontrivial professional, familial or financial connection to the company or its
CEOQ is the directorship. Our board would have discretion to deal with existing
agreements in implementing this proposal. The policy should allow for
departure under extraordinary circumstances such as the unexpected
resignation of the chair.

A copy of the Proposal and related correspondence from Mr. Chevedden on behalf of
the Proponent, is attached to this letter as Exhibit A.

The No-Action Request indicated the Company’s belief that the Proposal could be excluded
from the 2015 Proxy Materials pursuant to Rule 14a-8(b) and Rule 14a-8(f)(1) because the
Proponent failed to provide the requisite proof of continuous stock ownership in response to
the Company’s proper request for that information.

We hereby supplementally request that the Staff concur in our view that the Proposal also
may be excluded from the 2015 Proxy Materials pursuant to Rule 14a-8(i)(3) because the
Proposal is impermissibly vague and indefinite so as to be inherently misleading.
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The Proposal May Be Excluded Under Rule 14a-8(i)(3) Because The Proposal Is
Impermissibly Vague And Indefinite So As To Be Inherently Misleading.

Rule 14a-8(i)(3) provides that a company may exclude a shareholder proposal if the proposal
or supporting statement is vague and indefinite so as to be inherently misleading. The Staff
cogsistently has taken the position that a shareholder proposal is excludable under

Rule 14a-8(i)(3) as vague and indefinite if “neither the stockholders voting on the proposal,
nor the company in implementing the proposal (if adopted), would be able to determine with
any reasonable certainty exactly what actions or measures the proposal requires.” SLB 14B.
See also Dyer v. SEC, 287 F.2d 773, 781 (8th Cir. 1961) (“[I]t appears to us that the
proposal, as drafted and submitted to the company, is so vague and indefinite as to make it
impossible for either the board of directors or the stockholders at large to comprehend
precisely what the proposal would entail.”); Capital One Financial Corp. (avail. Feb. 7,
2003) (concurring with the exclusion of a proposal under Rule 14a-8(i)(3) where the
company argued that its shareholders “would not know with any certainty what they are
voting either for or against”).

The Staff has on numerous occasions concurred in the exclusion of shareholder proposals
under Rule 14a-8(i)(3) where key terms used in the proposal were so inherently vague and
indefinite that shareholders voting on the proposal would be unable to ascertain with
reasonable certainty what actions or policies the company should undertake if the proposal
were enacted. See, e.g., AT&T Inc. (Feb. 21, 2014) (concurring in the exclusion of a
proposal requesting that the board review the company’s policies and procedures relating to
the “directors’ moral, ethical and legal fiduciary duties and opportunities,” where the phrase
“moral, ethical and legal fiduciary” was not defined or meaningfully described); Moody's
Corp. (Feb. 10, 2014) (concurring in the exclusion of a proposal requesting that the board
report on its assessment of the feasibility and relevance of incorporating ESG risk
assessments into the company’s credit rating methodologies, where the proposal did not
define “ESG risk assessments”); PepsiCo, Inc. (Steiner) (Jan. 10, 2013) (concurring in the
exclusion of a proposal requesting a policy that, in the event of a change of control, there
would be no aceeleration in the vesting of future equity pay to senior executives, provided
that any unvested award may vest on a pro rata basis, where, among other things, it was
unclear how the pro rata vesting should be implemented); The Boeing Co. (Recon. ) (avail.
Mar. 2, 2011) (concurring in the exclusion of a proposal requesting that senior executives
relinquish preexisting “executive pay rights,” where “the proposal does not sufficiently
explain the meaning of ‘executive pay rights’ and . . . as a result, neither stockholders nor the
company would be able to determine with any reasonable certainty exactly what actions or
measures the proposal requires”); General Motors Corp. (Mar. 26, 2009) (concurring in the
exclusion of a proposal to “eliminate all incentives for the CEOs and the Board of Directors,”
where the proposal did not define “incentives”); Verizon Communications Inc. (Feb. 21,
2008) (concurring in the exclusion of a proposal requesting that the board adopt a new senior
executive compensation policy incorporating criteria specified in the proposal, where the
proposal failed to define critical terms such as “Industry Peer group” and “relevant time
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period”); Puget Energy, Inc. (Mar. 7, 2002) (concurring in the exclusion of a proposal
requesting the company’s board to “take the necessary steps to implement a policy of
improved corporate governance™ where “improved corporate governance™ was not defined or
explained).

In Abbott Laboratories (Jan. 13, 2014), the Staff concurred in the exclusion under Rule
142a-8(i)(3) of a proposal requesting that the board adopt a bylaw requiring an independent
lead director, where the proposal’s standard of independence specified that an independent -
director is “a person whose directorship constitutes his or her only connection™ to the
company. The proposal in Abbott, among other things, failed to give any guidance on how
the broad term “connection” should be interpreted or applied. In particular, in Abbott the
company noted that all its non-employee directors receive grants of restricted stock units and
are required to own shares of the company’s stock under the company’s stock ownership
guidelines. The Staff concurred that, in applying this particular proposal to Abbott, “neither
shareholders nor the company would be able to determine with any reasonable certainty
exactly what actions or measures the proposal requires.”

Similarly, in Pfizer Inc. (Dec. 22, 2014), the Staff concurred in the exclusion of a proposal
nearly identical to the Proposal requesting that the board adopt a pelicy that the chairman be
“an independent director who is not a current or former employee of the company, and
whose only nontrivial professional, familial or financial connection to the company or its
CEQ is the directorship.” In Pfizer, the company argued that, just as with the “connection”
language in Abbott, the proposal’s attempts to define an independent director as someone
whose directorship constituted his or her only “nontrivial professional, familial or financial
connection to the company or its CEQ” was unclear in the context of the directors’
ownership of a significant amount of Pfizer stock. The company further argued that, unless
the company amended its stock ownership guidelines, the proposal would prevent all of the
company’s non-employee directors from serving as chairman due to the fact that the
company’s stock ownership guidelines required each non-employee director to own a
significant amount of the company’s stock. The Staff concurred that the proposal was vague
and indefinite and “neither shareholders nor the company would be able to determine with
any reasonable certainty exactly what actions or measures the proposal requires.”?

1 Pfizer makes clear that the addition of the modifying phrase “nontrivial professional,
familial or financial™ to the word “connection” does not render the director independence
standard at issue in Pfizer (and in the instant Proposal) any less ambiguous than the
director independence standard at issue in Abbott. Indeed, the independence definition in
the Council of Institutional Investors’ Policies on Corporate Governance uses both
formulations of the standard interchangeably:

[Footnote continued on next page]
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We note that the Staff on other occasions has not concurred with the exclusion of
independent chairman proposals using the phrase “nontrivial professional, familial or
financial connection” in defining the standard of independence applicable to the chairman,
where it was argued that such phrase rendered the proposals vague and indefinite and
therefore inherently misleading. See Mylan Inc. (Jan. 16, 2014); Aetna Inc. (Mar. 1, 2013);
Clear Channel Communications, Inc, (Feb. 15, 2006). However, none of those letters raised
the issue squarely presented in Abbott and Pfizer—namely, that where a company requires its
non-employee directors to maintain significant stock ownership in the company, it is not
clear whether such significant stock ownership constitutes a “connection” or a “nontrivial . . .
financial connection” to the company (in which case, the proposals would either prevent all
of the non-employee directors from serving as chairman or would require the companies to
change their stock ownership guidelines and director compensation structures). It is well
established that the Staff does not consider any basis for exclusion of a proposal if that basis
was not advanced by a company in its no-action request. See Staff Legal Bulletin No. 14
(Jul. 13, 2001), at Section B.5 (“we will not consider any basis for exclusion that is not
advanced by the company™). Accordingly, each of Mylan, Aetna and Clear Channel is
distinguishable from Abbott and Pfizer, and from the instant situation.

Here, the Proposal, as applied to the Company, suffers from the same flaw as the proposals
in Abbott and Pfizer. If implemented, the Proposal would require, among other things, that
the Chairman be an individual “whose only nontrivial professional, familial or financial
connection to the [Clompany or its CEO is the directorship.” However, the Company’s non-
employee directors receive annual grants of deferred stock, and the Board has adopted stock
ownership guidelines for non-employee directors. See Exhibit B.2 The Board’s stock
ownership guidelines state that, within five years of joining the Board, each non-employee
director is expected to hold a number of shares of common stock in an amount equal to five
times the directors’ annual board retainer, which base retainer is currently $110,000.
Consistent with the expectations of shareholders, the purpose of the Company’s stack

[Footnote continued from previous page]

7.2 Basic Definition of an Independent Director: An independent director is
someone whose only nontrivial professional, familial or financial connection to the
corporation, its chairman, CEO or any other executive officer is his or her
directorship. Stated most simply, an independent director is a person whose
directorship constitutes his or her only connection to the corporation.

Available at http://www cii.org/corp_gov_policies (emphasis added).

2 Exhibit B is an excerpted version of the Company’s Corporate Governance Guidelines
that discusses stock ownership guidelines.
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ownership guidelines is to ensure a nontrivial financial connection between the non-
employee directors and the Company. In fact, many of the Company’s non-employee
directors hold equity in excess of the minimum amounts required by the stock ownership
guidelines. According to the Company’s records, as of January 9, 2015, the Company’s non-
employee directors individually held between 2,169 shares and 129,247 shares of the
Company’s common stock (valued at $80,838 and $4,823,744, respectively, based on the
January 9, 2015 NASDAQ closing price). As a result, it cannot be determined whether under
the Proposal all-of the Company’s non-employee directors would be disqualified from
serving as independent Chairman due to the fact that such directors, by virtue of compliance
with the stock ownership guidelines, have significant “financial connections” to the
Company that are not “nontrivial.” Accordingly, it is unclear from the Proposal whether it
intends to restrict or not restrict stock ownership of directors. The Proposal offers no
guidance to address or resolve this issue.

We also note that the Staff has taken the position that companies may exclude proposals
under Rule 14a-8(i)(3) when the “meaning and application of terms and conditions . . . in the
proposal would have to be made without gnidance from the proposal and would be subjefct to
differing interpretations” such that “any action ultimately taken by the company upon
implementation could be significantly different from the actions envisioned by shareholders
voting on the proposal.” Fuqua Industries, Inc. (Mar. 12, 1991). For example, in Berkshire
Hathaway Inc. (Mar. 2, 2007), the Staff concurred in the exclusion of a proposal that would
have restricted the company from investing in securities of any foreign corporation that
engages in activities prohibited for U.S. corporations by Executive Order because the
proposal did not adequately disclose to shareholders the extent to which the proposal would
operate to bar investment in all foreign corporations. See also Duke Energy Corp. (avail.
Feb. 8, 2002) (concurring in the exclusion of a proposal that urged the company’s board to
“adopt a policy to transition to a nominating committee composed entirely of independent
directors as openings occur” because the company had no nominating committee. Here, the
Proposal fails to adequately disclose that the Proposal could result in disqualifying any
independent director who is in compliance with the Company’s stock ownership guidelines
from serving as Chairman or, alternatively, could require the Company to alter its share
ownership guidelines and director compensation structure and compel the Chairman to
dispose of the Company’s shares (in which case the Chairman would no longer have any
meaningful financial connection to the Company). As a result, any action taken by the
Company to implement the Proposal by prohibiting directors from owning nontrivial
amounts of the Company’s stock could be significantly different from the actions envisioned
by shareholders.

For the foregoing reasons and based on the precedent cited above, we believe that the
Proposal, as applied to the Company, is impermissibly vague and indefinite and inherently
misleading and may be excluded from its 2015 Proxy Materials pursuant to Rule 14a-8(i)(3).
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CONCLUSION

Based upon the foregoing analysis, we respectfully request that the Staff coneur that it will
take no action if the Company excludes the Proposal from its 2015 Proxy Materials.

We would be happy to provide you with any additional information and answer any
questions that you may have regarding this subject. Electronic correspondence regarding this
letter should be sent to carol. ward@mdlz.com. If we can be of any further assistance in this
matter, please do not hesitate to call me at (847) 943-4373 or Amy Goodman of Gibson,
Dunn & Crutcher LLP at (202) 955-8653.

Sincerely,

Carol J. Ward
Vice President and Corporate Secretary

Enclosures
cc: Amy Goodman, Gibson, Dunn & Crutcher LLP

William Steiner
John Chevedden



EXHIBIT A




From:  *“*FISMA & OMB MEMORANDUM M-07-16***
Sent: Friday, November 14, 2014 3:56 PM

To: Ward, Carol ]

Subject: Rule 14a-8 Proposal (MDLZ)™®

Dear Ms. Ward,

Please see the attached Rule 14a-8 Proposal intended as one low cost means to
improve company performance.

If this proposal helps to increase our stock price by a penny it could result in an
increase of more than $1 million in shareholder value.

Sincerely,
John Chevedden



William Steiner

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

Ms. Carol J. Ward

Vice President

Mondelez International Inc (MDL.Z)
Three Parkway North

Deerfield, IL 60015 United States
PH: 847-943-4000

Dear Ms. Ward,

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

My proposal is for the next annual shareholder meeting. I will meet Rule 14a-8 requirements
including the continuous ownership of the required stock value until after the date of the
respective shareholder meeting. My submitted format, with the shareholder-supplied emphasis,
is intended to be used for definitive proxy publication. This is my proxy for John Chevedden
and/or his designee to forward this Rule 14a-8 proposal to the company and to act on my behalf
regarding this Rule 14a-8 proposal, and/or modification of it, for the forthcoming shareholder
meeting before, during and after the forthcoming shareholder meeting.

Please direct all future communications regarding my rule 14a-8 proposal to John Chevedden
**FISMA & OMB MEMORANDUM M-07-16** at:
**FISMA & OMB MEMORANDUM M-07-16***
to facilitate prompt and verifiable communications. Please identify this proposal as my proposal
exclusively.

This letter does not cover proposals that are not rule 14a-8 proposals. This letter does not grant
the power to vote. Your consideration and the consideration of the Board of Directors is

appreciated in support of the long-term performance of our company. Please acknowledge
receipt of my proposal promptly by email terFISMA & OMB MEMORANDUM M-07-16**

%ﬂygh _ v’
22 B e 7~28—14

William Steiner Date \




[MDLZ: Rule 14a-8 Proposal, November 14, 2014]
Proposal 4 — Independent Board Chairman

Resolved: Shareholders request that the Board of Directors adopt a policy that the Chairman of
our Board of Directors shall be an independent director who is not a current or former employee
of the company, and whose only nontrivial professional, familial or financial connection to the
company or its CEQ is the directorship. Our board would havc discrction to deal with existing
agreements in implementing this proposal. This policy should allow for departure under
extraordinary circumstances such as the unexpected resignation of the chair.

When our CEO is our board chairman, this arrangement can hinder our board's ability to monitor
our CEO's performance. Many companies already have an independent Chairman. An
independent Chairman is the prevailing practicc in the United Kingdom and many international
markets. This proposal topic won 50%-plus support at 5 major U.S. companies in 2013 including
73%-support at Netflix. This proposal topic, sponsored by Ray T. Chevedden, won 55% support
at Sempra Energy.

The Policy of the Council of Institutional Investors, whose members invest over $3 trillion,
states: “The board should be chaired by an independent director.” A 2012 report by GMI
Ratings, an independent investment research firm, titled “The Costs of a Combined Chair/CEO”
found companies with an independent chair provide investors with 5-year shareholder returns
28% higher than those headed by a combined Chair/CEO. The study also found corporations
with a combined Chair/CEO are 86% more likely to register as “Aggressive” in their Accounting
and Governance Risk (AGR®) model.

An independent board chairman is more important to Mondelez shareholders because under Lead
Director Mark Ketchum there was $20 million in 2013 Total Realized Pay for Irene Rosenfeld
plus excessive CEQ perks and pension benefits. Plus Mondelez will give long-term incentive pay
to our CEO for below-median performance compared to a peer group. And unvested equity pay
does not lapse upon CEO termination.

An independent board chairman is more important to Mondelez, a Virginia company, since
Virginia law favors management rights and provides sharcholders with a poor level of control.
Additionally, Virginia law contains multiple provisions which protect management from hostile
takeovers, further diminishing shareholder interests according to GMI Ratings.

Please vote to protect shareholder value:
Independent Board Chairman — Proposal 4



Notes:
William Steiner, ***FISMA & OMB MEMORANDUM M-07-16*** sponsored 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.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including (cmphasns added):
Accordingly, going forward, we believe that it would not be appropriate for companies (o
exclude supporting statement language and/or an entire proposal in reliance on rule 14a-
8(1)(3) in the following circumstances:
» the company objects to factual assertions because they are not supported;
« the company objects to factual assertions that, while not materially false or misleading,
may be disputed or countered;
» the company objects to factual assertions because those assertions may be 1nterpreted by
shareholders in a manner that is unfavorable to the company, its directors, or its officers;
and/or
- the company objects to statements because they represent the opinion of the shareholder
proponent or a referenced source, but the statements are not identified specifically as
such.
We believe that it is appropriate under rule 14a-8 for companies to address these objections
in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21,2005). ;
Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by emaikisma & OMB MEMORANDUM M-07-16:+

Rule 14a-8 and related Staff Legal Bulletins do not mandate one exclusive format for text in
proof of stock ownership letters. Any misleading demand for such exclusive text could be
deemed a vague or misleading notice to the proponent and potentially invalidate the entire
request for proof of stock ownership which is required by a company within a 14-day deadline.
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T 847-8434373
Carol.ward@mdiz.com
mondelezintemationat.com

November 17, 2014

VIA OVERNIGHT MAIL

John Chevedden
**FISMA & OMB MEMORANDUM M-07-16***

Desr Mr. Chevedden:

I am writing on behalf of Mondel8z International, Inc. (the “Company”), which received
on November 14, 2014 the sharehelder proposal you submitted oh behalf of William Steiner
entitled “Proposal 4 — Independent Board Chairman” pursuant to Securities and Exchange
Commission (*SEC”) Rule 14a-8 for inclusion in the proxy statement for the Company’s 2015
Annual Meeting of Shareholders (the “Proposal”). : '

. The Proposal contains certain procedural deficiencies, which SEC regulations require us
to bring to your attention.” Rule 14a-8(b) under the Securities Exchange Act of 1934, as
amended, provides that shareholder proponents must submit sufficient proof of their continuous
ownership of at least $2,000 in market value, or 1%, of a company’s shates entitled to vote on
the proposal for at least one year as of the date the shareholder proposal was submitted. The
Company’s stock records do not indicate that Mr. Steiner is the record owner of sufficient shares
to satisfy this requirement. In addition, to date we have not received proof that Mr. Steiner has
satisfied Rule 14a-8’s ownership requirements as of the date that the Proposal was submitted to
the Company.

To remedy this defect, Mr. Steiner must submit sufficient proof of his continuous
ownership of the requisite number of Company shares for the one-year period preceding and
including November 14, 2014, the date the Proposal was submitted to the Company. As
explained in Rule 14a-8(b) and in SEC staff guidance, sufficient proof must be in the form of:

¢ awritten statement from the “record” holder of Mr. Steiner’s shares (usually a broker or a
bank) veritying that Mr. Steiner continuously held the requisite number of Company
shares for the one-year period preceding and including November 14, 2014; or

o if Mr. Steiner has filed with the SEC a Schedule 13D, Schedule 13G, Form 3, Form 4 or
Form 5, or amendments to those documents or updated forms, reflecting his ownership
of the requisite number of Company shares as of or before the date on which the one-
year eligibility period begins, a copy of the schedule and/or form, and any subsequent
amendments reporting a change in the ownership level and a written statement that

O @ O% W ®




Mr. Joehn Chevedden
Page 2
September 17, 2014

Mr.Steiner continuously held the requisite number of Company shares for the one-year
period.

If Mr. Steiner intends to demonstrate ownership by submitting a written statement from

the “record” holder of his shares as set forth in (1) above, please note that most large U.S.
brokers and banks deposit their customers’ securities with, and hold those securities through,
the Depository Trust Company (“DTC"), a registered clearing agency that acts as a securities
depository (DTC is also known through the account name of Cede & Co.). Under SEC Staff
Legal Bulletin No. 14F, only DTC participants are viewed as record holders of securities that are
deposited at DTC. Mr. Steiner can canfirm whether his broker or bank is a DTC participant by
askmg his broker or bank or by checking DTC'’s par’ucnpant list, which is available at

Ks! s/ I tet/D .pdf. Inthese situations,
shareholders need o obtam proof of ownership from the DTC participant through which the
securities are held, as follows:

(1) If Mr, Steiner's broker ot bank is a DTC participant, then Mr. Steiner needs to
submit a written statement from his broker or bank verifying that Mr. Steiner
continuously held the requisite number of Company shares for the one-year
period preceding and including November 14, 2014,

2 If Mr. Steiner’s broker or bank is not a DTC participant, then Mr. Steiner needs to
submit proof of ownership from the DTC participant through which the shares are
held verifying that Mr. Steiner continuously held the requisite number of
Company shares for the one-year period preceding and including November 14,
2014. Mr. Steiner should be able to find out the identity of the DTC participant by
asking his broker or bank. If Mr. Steiner’'s broker is an introducing broker, Mr.
Steiner may also be able to learn the identity and telephone number of the DTC
participant through his account statements, because the clearing broker identified
on those account statements will generally be a DTC participant. If the DTC
participant that holds Mr. Steiner’s shares is not able to confirm Mr. Steiner's
individual holdings but is able to confirm the holdings of his broker or bank, then
Mr. Steiner needs to satisfy the proof of ownership requirements by obtaining
and submitting two proof of ownership statements verifying that, for the one-year
period preceding and including November 14, 2014, the requisite number of
Company shares were continuously held: (i) one from Mr. Steiner’s broker or
bank confirming Mr. Steiner’s ownership, and (i) the other from the DTC
participant confirming the broker or bank’s ownership.

The SEC’s rules require that any response to this letter be postmarked or transmitted
electronically no later than 14 calendar days from the date you receive this letter, Please
address any response to my attention, Carol J. Ward, Vice President and Corporate Secretary,
Mondel&z International, Inc., Three Parkway North, Deerfield, IL 60015. Alternatively, you may
transmit any response by facs;mlle to me at (570) 235-3005.

e S W 0 @ —



Mr. John Chevedden
Page 2
September 17, 2014

tf you have any questions with respect to the foregoing, please contact me at (847) 943-
4373. For your reference, | enclose a copy of Rule 14a-8 and Staff Legal Bulletin No. 14F.
Sincerely, Méé/

Carol J. Ward
Vice President and Corporate Secretary

cc; William Steiner

Enclosures

G B W 0 @ &



From:

Sent: Sunday, December 28, 2014 8:40 PM
To:

Subject: FW: Rule 14a-8 Proposal (MDLZ) blb
Attachments: CCE00013.pdf ’

From: ***FISMA & OMB MEMORANDUM M-07-16***

Sent: Thursday, December 04, 2014 1:10 PM
To: Ward, Carol 1
Subject: Rule 14a-8 Proposal (MDLZ) blb

Dear Ms. Ward,

Attached is a redundant copy of rule 14a-8 proposal stock ownership verification that was
previously forwarded to the company on November 25, 2014.

Please acknowledge receipt.

Sincerely,
John Chevedden



- Poat-t® Fax Note 7871 | aery ot
November 25, 2014 T4, Cowd Tl Fm'b‘h.. CAC veddeo
ﬁo)Dept
Wiliam Steiner hone FAPEMA & OMB MEMORANDUM M-07-16+**
Fax # Fox # }
***FISMA & OMB MEMORANDUM M-07-16*** ERE—
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Re: Your TD Ameritrade acemmanding MEMORNEDMmeritaxde Clearing Inc. DTC #0188
Dear William Steiner,

Thank you for allowing me to assist you today. This letter.confirms that you have continuously heid no
less than 500 shares each of the following stocks in the above referenced account since October 1, 2013,
which exceeds 13 months of continuous-ownership each.

Mondelez inti Inc (MDLZ)

Mercury Gen Corp (MCY)
PPL Corp (PPL)

Ifweoanbeofanyfurtherassistanoe, please et us know. Just log in to.your account and go to the
Message Center to write us. You can also call Client Services at 800-669-3900. We're. available 24 hours
a day, seven days a week.

Sincerely,

s Wbl

Andrew P Haag
Resource Specialist
TD Ameritrade

This information is furnished ofagy { informati fce and TD Ameritrade shall not be flable for any damages avising
mdamiwmyhﬁnmm&mﬂﬁshbmmmwdﬁbﬂmwmmmbm’m
should rely only on the TD Ameritrade monthly statement as the official necord of your TD Ameritrade account.

Market volatiity, volume, and systerm availabifity may delay account access and trade executions.

TO Amevitrade; nc., member FINRA/SIPC: (www.finra.org, www.sipo.org). Tommdenavﬁemammmycmadby'm
A!neuitrada Gompany, lac. and The Toronio-Dominion Bank. © 2014 TD' Ameritrade [P Company, Inc. All Aghts raserved. Used
permission.
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From: carolward@mdlz.com

Sent: Thursday, December 11, 2014 9:26 PM

To: **FISMA & OMB MEMORANDUM M-07-16***

Cc:

Subject: MLDZ Shareholder Proposal -- Proof of Ownership
Attachments: 20141117 Deficiency Notice to William Steiner.pdf

Mr. Chevedden,

On November 14, 2014, Mondel€z International Inc. received via email a Rule 14a-8 shareholder proposal submitted by
you on behalf of William Steiner.

On November 17, 2014, we sent you and Mr. Steiner via FedEx overnight delivery (both delivered November 18, 2014)
the attached notice identifying certain procedural deficiencies in the shareholder proposal; specifically, the failure to
provide proof of ownership on the part of Mr. Steiner. Pursuant to Rule 14a-8(f) and Staff Legal Bulletin No. 14, a
response to a company’s notice of defect must be postmarked or transmitted electronically no later than 14 days from
the date that such proponent received the notice of defect.

Mondeléz International Inc. has no record of receiving proof of ownership for Mr. Steiner within the 14 day period,
which ended on December 2, 2014,

On December 4, 2014, we received an email from you with an attachment stating that the attachment was a “redundant

copy of rule 14a-8 proponent ownership verification that was previously forwarded to the company on November 25,
2014."

Please provide evidence that the proof of ownership was transmitted prior to the deadline of December 1, 2014 and by
what means.

Sincerely,

Carol J. Ward, VP and Corporate Secretary
Mondeléz International, Inc.

Three Parkway North

Deerfield, IL 60015

Office Phone: 847.943.4373

Mobile: 847.682.1830

E-Mail: carol.ward@mdlz.com




l Maendsiéz Global LLC
() e Thres Parkway North

lnwnutimml Degrfield, IL. 60015

T 847-843-4373
Carol.ward@midlz.com:
mondelezinternational.com

November 17, 2014

VIA OVERNIGHT MAIL

John Chevedden

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

Dear Mr, Chevedden:

| am writing on behalf of Mondel8z International, Inc. (the “Company”), which received
on Novembear 14, 2014 the shareholder proposal you submitted on behalf of William Steiner
entitled “Proposal 4 ~ Independent Board Chairman” pursuant to Securities and Exchange
Commission (*SEC”) Rule 14a-8 for inclusion in the proxy statement for the Company s 2015
Annual Meeting of Shareholders (the "Proposal®).

‘The Proposal contains certain procedural deficiencies, which SEC regulations require us
to bring to your attention. Rule 14a-8(b) under the Securities Exchange Act of 1934, as
amended, provides that shareholder proponents must submit sufficient proof of their continuous
ownetship of at least $2,000 in market value, or 1%, of a company’s shates entitled to vote on
the proposal for at least one year as of the date the shareholder proposal was submitted. The
Company’s stock records do not indicate that Mr. Steiner is the record owner of sufficient shares
to satisfy this requirement. In addition, to date we have not received proof that Mr. Steiner has
satisfied Rule 14a-8’s ownership requirements as of the date that the Proposal was submitted to
the Company.

To remedy this defect, Mr. Steiner must submit sufficient proof of his continuous
ownership of the requisite number of Company shares for the one-year period preceding and
including November 14, 2014, the date the Proposal was submitted to the Company. As
explained in Rule 14a-8(b) and in SEC staff guidance, sufficient proof must be in the form of:

» a written statement from the “record” holder of Mr. Steiner’s shares (usually a broker or a
bank) verifying that Mr. Steiner continuously held the requisite number of Company
shares for the one-year period preceding and including Novembear 14, 2014; or

« if Mr. Steiner has filed with the SEC a Schedule 13D, Schedule 13G, Form 3, Form 4 or
Form &, oramendments to those documents or updated forms, reflecting his ownership
of the requisite number of Company shares as of or before the date on which the one-
year eligibility period begins, a copy of the schedule and/or form, and any subsequent
amendments reporting a change in the ownership level and a wntten statement that
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Mr. John Chevedden
Page 2 ;
September 17, 2014

Mr.Steiner continuously held the requisite number of Company shares for the one-year
period.

If Mr. Steiner intends to demonstrate ownership by submitting a written statement from

the “record” holder of his shares as set forth in (1) above, please note that most large U.S.
brokers and banks deposit their customers’ securities with, and hold those securities through,
the Depository Trust Company ("DTC"), a registered clearing agency that acts as a securities
depository (DTC is also known through the account name of Cede & Co.). Under SEC Staff
Legal Bulletin No. 14F, only DTC participants are viewed as record holders of securities that are
deposited at DTC. Mr. Steiner can confirm whether his broker or bank is a DTC participant by
asking his broker or bank or by checklng DTC's partlmpant list, which is available at

i d m/~/medi s/Download t-center/DTC/alpha.pdf. Inthese situations,
shareholders need to obtain proof of ownership from the DTC participant through which the
securities are held, as follows:

(1) If Mr. Steiner’s broker ot bank is a DTC participant, then Mr. Steiner needs to
submit a written statement from his broker or bank verifying that Mr. Steiner
continuously held the requisite number of Company shares for the one-year
period preceding and including November 14, 2014.

(2) If Mr. Steiner’s broker or bank is not a DTC participant, then Mr. Steiner needs to
submit proof of ownership from the DTC participant through which the shares are
held verifying that Mr. Steiner continuously held the requisite number of
Company shares for the one-year period preceding and including November 14,
2014. Mr. Steiner should be able to find out the identity of the DTC participant by
asking his broker or bank. If Mr. Steiner's broker is an introducing broker, Mr.
‘Steiner may also be able to learn the identity and telephone number of the DTC
participant through his account statements, because the clearing broker identified
on those account statements will generally be a DTC participant. If the DTC
participant that holds Mr. Steiner’s shares is not able to confirm Mr. Steiner's
individual holdings but is able to confirm the holdings of his broker or bank, then
Mr. Steiner needs to satisfy the proof of ownership requirements by obtaining
and submitting two proof of ownership statements verifying that, for the one-year
period preceding and including November 14, 2014, the requisite number of
Company shares were continuously held: (i) one from Mr. Steiner’s broker or
bank confirming Mr. Steiner’s-ownership, and (ii) the other from the DTC
participant confirming the broker or bank’s ownership.

The SEC’s rules require that any response to this letter be postmarked or transmitted
electronically no later than 14 calendar days from the date you receive this letter. Please
address any response to my attention, Carol J. Ward, Vice President and Corporate Secretary,
Mondelez International, Inc., Three Parkway North, Deetfield, IL 60015. Alternatively, you may
transmit any response by facsm’ule to me at (570) 235-3005.
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Mr. John Chevedden
Page 2
September 17, 2014

tf you have any questions with respect to the foregoing, please contact me at (847) 943-
4373. For your reference, | enclose a copy of Rule 14a-8 and Staff Legal Bulletin No. 14F.
o O—/‘w&é/

Carol J. Ward
Vice President and Corporate Secretary

cc: William Steiner

Enclosures
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- Mondelsz Global LLC
@ O'ldelez‘ Three Parkway North
Internationat Deerfield, IL 60015
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Carol.ward@mdiz.com
mondelezinternational.com

December 15, 2015

VIA FEDERAL EXPRESS — NEXT DAY DELIVERY

Mr. John Chevedden

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

Dear Mr. Chevedden:

Attached is a copy of an email that | sent to you on Thursday, December 11. | have not
received a “read receipt” indicating that you have opened my email. Therefore, am sending a
duplicate hard copy to ensure that you receive this information.

P W
- Carol J. Ward \ﬂ

Vice President and Corporate Secretary

Enclosure

cc (w/encl):  William Steiner (Via Federal Express — Next Day Delivery)



Ward, Carol J
m

From: Ward, Carol J

Sent: Thursday, December 11, 2014 8:26 PM

To: **FISMA & OMB MEMORANDUM M-07-16***

Cc: - a

Subject: MLDZ Shareholder Proposal -- Proof of Ownership
Attachments: 20141117 Deficiency Notice to William Steiner.pdf

Mr. Chevedden,

On November 14, 2014, Mondel&z International Inc. received via email a Rule 14a-8 shareholder proposal submitted by
you on behaif of William Steiner.

On November 17, 2014, we sent you and Mr, Steiner via FedEx overnight delivery (both delivered November 18, 2014)
the attached notice identifying certain procedural deficiencies in the shareholder proposal; specifically, the failure to
provide proof of ownership on the part of Mr. Steiner. Pursuant to Rule 14a-8(f) and Staff Legal Bulletin No. 14, a
response to a company’s notice of defect must be postmarked or transmitted electronically no later than 14 days from
the date that such proponent received the notice of defect.

Mondeléz International Inc. has no record of receiving proof of ownership for Mr. Steiner within the 14 day period,
which ended on December 2, 2014.

On December 4, 2014, we received an email from you with an attachment stating that the attachment was a “redundant

copy of rule 14a-8 proponent ownership verification that was previously forwarded to the company on November 25,
2014

Please provide evidence that the proof of ownership was transmitted prior to the deadline of December 1, 2014 and by
what means.

Sincerely,

Carol J. Ward, VP and Corporate Secretary
Mondeléz International, Inc.

Three Parkway North

Deerfield, \L 60015

Office Phone: 847.943.4373

Mobile: 847.682.1830

E-Mail: carol.ward@mdlz.com




l Mondeléz Global LLG
O“de ez Three Parkway North
lmematuoaol Deerfield; I 60015
T '_B4=7-943.—4373
‘Carot.waid @mdlz.com
mondefezintemational.com.

November 17, 2014

VIA OVERNIGHT MAIL

John Chevedden

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

Dear Mr. Chievedden:

I am writing on behalf of Mondeléz, lntematlonal Inc. (the. “Company") ‘which received
on November 14, 2014 thé shareholder proposal you submitted on behalf of William Steiner
entitled “Proposal 4 —Independent Board Chairman® pursuant to Securities and Exchange
Commission (*SEC”) Rule 14a-8 for inclusion in the: proxy-statement for the Company’s 2015
Annual Meeting of Shareholders (the “Proposal).

The Proposal contams gertain procedural deficiencies, which. SEC regulations require us’
to bring to. your attention, Rule 14a-8(b) under the Securities ExchangeAct of 1934, as
amended, provides that shareholder proponents ‘must subifiit sufficient proof of their continuous
ownership.of at least $2,000 in market value, or 1%, of a company’s-shares entitled to vote on
the proposal for at least one year as of the date the shareholder proposal was submitted. The
Companiy’s stock records do hot indicate that Mr. Steiner is the record owner of sufficient shares
to satisfy this-requirement. In addition, to-date we have not received proof that Mr. _Steiner has

satisfied Rule 14a-8's ownership requirements gs.of the date that the Proposal was submitted to
the Company.

To rermedy this defect, Mr. Steiner miust submit sufficient proof of his eantinuous
ownership of the requisite number-of Compariy shares for the one-year period preceding and
including:November 14, 2014, the date the Proposal was submitted to the Company. As
explalned in. Rule- 14a-8(b) and in SEC staff: gwdance sufficient proof must be in the form of:

« @ wiitten statement from the “record” holder of Mt. Steiner’s shares (usually a broker ¢ra
bank) verifying that Mr. Steiner continuously held the:requisite number of Company
shares for the one-year period preceding-and including November 14, 2014; 68

¢ if Mr. Steiner has filed with the SEC a Schedule 13D, Schedule 13G, Form 3, Form 4 or
Form 5, of amendments to these documents or updated forms, reﬂectlng his ownership
of the requisite number of Company shares as of or before the date on which the one-
year eligibility period begins, a copy of the schedule.and/or form, and any subsequent
amendments reporting a change in the ownership level and a written statement that
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Mt. John Chevedden
Page 2 g
September 17, 2014

Mr.Steiner continuously held the requnsnte number of Company shares for the one-y&ai
petiod..

If Mr. Steiner infends to demonstrate ownership by submitting a written staterment from
the “record” helder of his shares as setiforth in (1) above; please note that most large U.S,
brokers and banks deposit their customers’ securities with, and hold those securities through,
the Depository Trust Company ("DTC"), a registered clearing agency that acts as a securities
depository (DTC is also known through the account.name of Cede & Co.). Under SEC Staff

Légal Bulletin No. 14F, only DTC participants are viwed as record holders of securities that are:

deposited at DTC. M. Steiner can confirm whether his broker or bank is a DTC: participant by
asking his-broker or bank or by checkmg DTC’s participant list, which is avaitable at

~ shareholders need to obtain proof of awnership from the DTC participant through which the
securities are held, as follows:

{1} If Mr. Steiners broker or bank isa DTC pamclpant then Mr. Steiner needs to
submit a written statement from his bfoker or bank verifying that Mr. Steiner
continuously held the requiisite- numberof Company shares for the. one-year
period preceding and Iricludirig November 14, 2014,

(& M Steiner’s broker or bank is not'a DTC participant; then Mr. Steiner needs to
: subimit proof of ownership from the DTC participant through which the shares are
held verifying that Mr, Steiner - continuously held the requisite number of
Company:shares for the ohe-year period precedmg and including November 14,

2014. Mr. Steiner should be able 1o find eut the identity.of the DTG participant by

asking hisbrokeror barnk. If Mr. Steiner's brokeris an introducing broker, Mr,
Steirier may also-be able to leamn the identity and telephone number of the DTG
participant through his account statements, because.the ¢learing broker identified
ofi thiose account statements will generally be a DTC participant. If the DTG
participant that:holds'Mr. Steiner’s shares is not.able:to confifm Mr. Steiner's
individual holdings but is-able-to confirm thie holdings of his broker or bank, ther
M. Steiner needs. 1o satléfy the proof-of ownership requirements: by-obtaining
and submitting fwo proof of ownership statements verifying that, for the-one-year
period preceding.and including November 14, 2014, the requisite number of
‘Company shares were continously held: (i).oné from Mr. Steiner’s broker or
bank cenfirming Mr. Steiner's ownership, and (if) the other from the DTG
participant eonfirming the brokar-or bank’s ownership.

~The SEC’S rules. requnre that any response to thls !etter be postmarked of iransmitted
-:address any’ response to: my atten’nen, Carol J Ward Vuce Presndent and Gorporate Secretary,

Moiidelgz International, Inc., Thiee Parkway Noith, Deetfield, IL 60015. Alternatively, you may
transmit any response by facsmlle to me at (570) 235-3005.

(Yl
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o/ www.dtce com/~/media/Files/Downivads/oltent-center/DTC/alpha.pdf. In these situations, .



. September 17,2014 . . .

Mr. John Chevedden
Page 2

If you have any guestions with respect to the foregomng, please contact me at (847) 943-
4373. For your reference, ! enclose a copy of Rule 14a-8 and Staff Legal Bulletin No. 14F. -

Sincerely,
Cocos 9 el
Carol J. Ward

Vice President and Corporate Secretary
cc:  William Steiner

Enclosures
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EXHIBIT B



MONDELEZ INTERNATIONAL, INC.

Corporate Governance Guidelines

A. ROLE AND RESPONSIBILITY OF THE BOARD

The Board of Directors’ (the "Board") primary responsibility is to foster Mondeléz International Inc.’s (the
"Company” or “Mondeléz International”) long-term success, consistent with the Board's fiduciary duties to
the Company. Each director exercises his or her good-faith business judgment with respect to the
Company’s best interests.

The Board establishes broad corporate policies, sets strategic direction, assesses the major risks and
opportunities facing the Company, ensures that processes are in place to maintain the integrity of the
Company, and selects and evaluates the Chairman and Chief Executive Officer. The Company’s
business and affairs are managed under the Board’s direction rather than managed by the Board. The
Board and each director perform the Board'’s oversight function in a manner that respects the distinct
roles of the Board and management so as not to disrupt the Company’s day-to-day operations.

B. BOARD COMPOSITION, STRUCTURE AND POLICIES

1. Board Size. The Governance, Membership and Public Affairs Committee (the “Governance
Committee”) makes recommendations to the Board concerning the appropriate size of the Board. The
Board has determined the quality of the directors and the overall balance of the Board are more important
than the number of directors, although the Board decided that a minimum of nine directors helps ensure
the Board's proper functioning.

2. Independence of Directors. At least 80% of the directors shall meet the NASDAQ Stock Market
("NASDAQ") Listing Standards' "independence" requirements. At least annually, the Governance
Committee reviews all relevant information and makes recommendations to the Board concerning the
independence of the directors. Based upon those recommendations, the Board makes an affirmative
determination as to the independence of each director. The Board has established categorical standards
to assist in making such determinations. Such standards are set forth in Annex A.

3. Annual Election of Directors. The Company’s shareholders elect all directors annually. The
Governance Committee recommends to the Board a slate of directors for shareholders to vote on at the
Annual Meeting of Shareholders. The Board then nominates a slate of directors for election. In an
uncontested election, each director shall be elected by a vote of the majority of the votes cast with
respect to that director nominee’s election provided a quorum is present. If there are more nominees for
election than the number of directors to be elected, one or more of whom are properly proposed by
shareholders, a nominee for director shall be elected by a plurality of the votes cast in such election.

Any incumbent director nominated for re-election as director who is not re-elected in accordance with
Article II, Section 4 of the Company’s By-Laws tenders his or her resignation to the Governance
Committee for its consideration following certification of the election results. Then, the Governance
Committee makes a recommendation to the Board as to whether to accept the resignation. The Board
considers all factors it deems relevant to the Company’s best interests, makes a determination, and
publicly discloses its decision and rationale within 90 days after certification of the election results.

Any director who tenders his or her resignation pursuant to this provision does not participate in the
Governance Committee’s recommendation or the Board’s action regarding whether to accept the
resignation offer. However, if each member of the Governance Committee fails to receive a sufficient
vote for re-election, then the independent directors who did receive a sufficient vote appoint a committee
amongst themselves to consider the resignation offers and recommend to the Board whether to accept



annually evaluates the Chairman and Chief Executive Officer's performance against these goals and
objectives; and based on this evaluation, determines and approves the Chief Executive Officer's
compensation. The Compensation Committee seeks input from and reports to the Board on its Chief
Executive Officer evaluation and its compensation actions. The Chair of the Compensation Committee
communicates this evaluation and compensation actions to the Chief Executive Officer.

2. Succession Planning. The Compensation Committee oversees and reviews the development of
executive succession plans, evaluates and makes recommendations to the Board regarding potential
Chief Executive Officer candidates, and reviews candidates to fill other senior executive positions. The
Compensation Committee also recommends to the Board succession plans in the event of an emergency
or the Chief Executive Officer's retirement.

3. Board and Committee Evaluations and Director Self-Assessments. The Governance Committee
develops and recommends to the Board and then oversees an annual evaluation process for the Board
and the Board's committees. The Board discusses the results of these evaluations to assess the
effectiveness of the Board and its committees, then identifies and implements actions to improve their
effectiveness. In addition, the Governance Committee coordinates annual director seilf-assessments.

F. BOARD COMPENSATION

1. The Compensation Committee periodically benchmarks non-employee director compensation against
the Compensation Survey Group and general industry data, considers the appropriateness of the form
and amount of non-employee director compensation, and makes recommendations to the Board
concerning director compensation with a view toward attracting and retaining qualified directors. The
Board has decided that a substantial portion of non-employee director compensation should be equity-
based to assist in aligning directors’ and shareholders' long-term interests.

:expected ownership within five years, an independent director can:

* Retain deferred shares (as share equivalents) awarded annually (even allowing for tax-
withholding upon vesting) (The 2013 grant was valued at $145,000);

» Defer the annual Board retainer into share equivalents; or
* Purchase shares on the open market.

Directors must hold all equity grants awarded May 2010 or thereafter until six (6) months after he or she
concludes service on the Board.

If the Board increases the annual retainer, the stock ownership guidelines would increase accordingly.

Employees of the Company or any of its subsidiaries who serve as directors receive no additional
compensation for such service.

G. CONFIDENTIAL VOTING



Carol I, Ward
Vice President and Corporate Secretary

N"de!% Moundeléz International, Tnc.

Three Parkway North
Deertield, Winois 60015

December 30, 2014

VIA E-MAIL

Office of Chief Counsel

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

Washington, DC 20549

Re:  Mondeléz International, Inc.
Shareholder Proposal of William Steiner (John Chevedden)
Securities Exchange Act of 1934—Rule 14a-8

Ladies and Gentlemen:

This letter is to inform you that Mondel&z International, Inc. (the “Company”), intends
to omit from its proxy statement and form of proxy for its 2015 Annual Meeting of
Shareholders (collectively, the “2015 Proxy Materials™) a shareholder proposal (the
“Proposal”) and statements in support thereof received from John Chevedden on behalf
of William Steiner (the *Proponent”).

Pursuant to Rule 14a-8(j), we have:

¢ filed this letter with the Securities and Exchange Commission (the
“Commission”) no later than eighty (80) calendar days before the Company
intends to file its definitive 2015 Proxy Materials with the Commission; and

» concurrently sent copies of this correspondence to the Proponent.

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB 14D") provide
that shareholder proponents are required to send companies a copy of any
correspondence that the proponents elect to submit to the Commission or the staff of the
Division of Corporation Finance (the “Staff”). Accordingly, we are taking this
opportunity to inform the Proponent that if the Proponent elects to submit additional
correspondence to the Commission or the Staff with respect to this Proposal, a copy of
that correspondence should be furnished concurrently to the undersigned on behalf of
the Company pursuant to Rule 14a-8(k) and SLB 14D.



Office of Chief Counsel
Division of Corporation Finance
December 30, 2014

Page 2

PROPOSAL

The Proposal relates to adopting a policy that the Chairman of the Board of Directors be
an independent director who is not a current or former employee of the Company. A
copy of the Proposal and related correspondence from Mr. Chevedden on behalf of the
Proponent is attached to this letter as Exhibit A.

BASIS FOR EXCLUSION

‘We hereby respectfully request that the Staff concur in our view that the Proposal may
be excluded from the 2015 Proxy Materials pursuant to Rule 14a-8(b) and

Rule 14a-8(f)(1) because the Proponent failed to provide the requisite proof of
continuous stock ownership in response to the Company’s proper request for that
information. !

ANALYSIS

The Proposal May Be Excluded Under Rule 14a-8(b) And Rule 14a-8(f)(1) Because
The Proponent Failed To Establish The Requisite Eligibility To Submit The
Proposal.

A. Background

On November 14, 2014, Mr. Chevedden, on behalf of the Proponent, submitted the
Proposal to the Company via email, which the Company received the same day. See
Exhibit A. Mr. Chevedden’s submission of the Proposal included authorization from
the Proponent indicating that all communications regarding the Proposal should be sent
to Mr. Chevedden. See Exhibit A. The Proposal was not accompanied by any proof of
the Proponent’s ownership of Company securities. See Exhibit A. In addition, the
Company reviewed its stock records, which did not indicate that the Proponent was the
record owner of any shares of Company securities.

1 We also believe there may be other bases for exclusion of the Proposal. We are
addressing only the procedural basis for exclusion in this letter at this time because
we do not believe that the Proponent has demonstrated that the Proposal is eligible
for consideration for inclusion in the Company’s 2015 Proxy Materials. However,
we reserve the right to raise the additional bases for exclusion of the Proposal at a
later time.
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Accordingly, in a letter dated and sent on November 17, 2014, within fourteen days of
the date that the Company received the Proposal, the Company notified Mr. Chevedden,
with a copy to the Proponent, of the Proposal’s procedural deficiencies as required by
Rule 14a-8(f) (the “Deficiency Notice™). In the Deficiency Notice, attached hereto as
Exhibit B, the Company clearly informed Mr. Chevedden of the requirements of Rule
14a-8 and how he could cure the procedural deficiencies. Specifically, the Deficiency
Notice stated:

o the ownership requirements of Rule 14a-8(b);

» the type of statement or documentation necessary to demonstrate beneficial
ownership under Rule 14a-8(b), including “a written statement from the
‘record” holder of Mr. Steiner’s shares (usually a broker or bank) specifically
verifying that Mr. Steiner continuously held the requisite number of
Company shares for the one-year period preceding and including November
14, 2014;” and

e that any response to the Deficiency Notice had to be postmarked or
transmitted electronically no later than fourteen calendar days from the date
Mr. Chevedden received the Deficiency Notice.

The Deficiency Notice also included a copy of Rule 14a-8 and SEC Staff Legal Bulletin
No. 14F (Oct. 18, 2011) (“SLB 14F”). See Exhibit B. The Deficiency Notice was sent
via FedEx next day delivery on November 17, 2014 and delivered to Mr. Chevedden
and the Proponent on November 18, 2014. See Exhibit C.

On December 4, 2014, the Company received a response to the Deficiency Notice
containing proof of Mr. Steiner’s ownership from Mr. Chevedden via email that was
sent on the same day, sixteen days after Mr. Chevedden and the Proponent received the
Deficiency Notice. See Exhibit D. Mr. Chevedden’s response stated, “[a]ttached is a
redundant copy of rule 14a-8 proposal stock ownership verification that was previously
forwarded to the company on November 25, 2014.” See Exhibit D.

However, the Company has no record that Mr. Chevedden submitted any proof of
ownership on November 25, 2014 or any other date between November 18 and
December 2, 2014, the fourteen day period after Mr. Chevedden and the Proponent
received the Deficiency Notice.

On December 11, 2014, the Company sent Mr. Chevedden an email asking him to
provide the Company with evidence that he submitted the proof of ownership during the
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fourteen day period after Mr. Chevedden and the Proponent received the Deficiency
Notice. See Exhibit E.

On December 15, 2014 the Company sent a letter with the same message as the
December 11, 2014 email to Mr. Chevedden, with a copy to the Proponent, via FedEx
next day delivery, which was delivered to both parties on December 16, 2014. See
Exhibit F.

The Company has received no correspondence from Mr. Chevedden or the Proponent
since Mr. Chevedden’s December 4, 2014 email.

The Company has taken extensive steps to investigate whether Mr. Chevedden
submitted proof of the Proponent’s ownership of the requisite number of Company
securities for at least one year as of the date the Proposal was submitted. In this regard,
the Company performed two separate database searches of its email records—on
December 4, 2014 and December 17, 2014—for any messages received by any

employee of the Company from Mr. Chevedden’s email address between November 14, -

2014 and the dates the searches were performed. The searches generated results
indicating that the only two emails received by employees of the Company from Mr.
Chevedden’s email address during that time period were:

(1) Mr. Chevedden’s submission of the Proposal, on behalf of the Proponent, on
November 14, 2014; and

(2) Mr. Chevedden’s submission of the Proponent’s proof of ownership of the
requisite number of Company securities on December 4, 2014, sixteen days after
Mr. Chevedden and the Proponent received the Deficiency Notice.

The Company also performed two separate searches of its facsimile records—on
December 8, 2014 and December 19, 2014—for any facsimiles received by the
Company through the facsimile number supplied to Mr. Chevedden in the Deficiency
Notice (570-235-3005) between November 14, 2014 and the dates the searches were
performed. After performing the searches, the Company did not find any record of a
facsimile to the Company through the facsimile number supplied to Mr. Chevedden
during the relevant time periods.

The Company also reviewed its physical mail records for any communications received
from Mr. Chevedden between November 14, 2014 and December 2, 2014. After

searching its records, the Company did not find any evidence that Mr. Chevedden had
sent the Company any physical mail.
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B. Analysis

The Company may exclude the Proposal under Rule 14a-8(f)(1) because Mr.
Chevedden and the Proponent failed to substantiate the Proponent’s eligibility to submit
the Proposal under Rule 14a-8(b). Rule 14a-8(b)(1) provides, in part, that “[i]n 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 [the shareholder] submit[s] the
proposal.” Staff Legal Bulletin No. 14 (July 13, 2001) (“SLB 14”) specifies that when
the shareholder is not the registered holder, the shareholder “is responsible for proving
his or her eligibility to submit a proposal to the company,” which the shareholder may
do by one of the two ways provided in Rule 14a-8(b)(2). See Section C.1.c, SLB 14.

Rule 14a-8(f) provides that a company may exclude a shareholder proposal if the
proponent fails to provide evidence of eligibility under Rule 14a-8, including the
beneficial ownership requitements of Rule 14a-8(b), provided that the company timely
notifies the proponent of the deficiency and the proponent fails to correct the deficiency
within the required fourteen day time period. See, e.g., Comcast Corp. (avail. Mar. 5,
2014) (concurring with exclusion of proposal because the proponent failed to supply, in
response to the company’s deficiency notice, sufficient proof that the proponent
satisfied the minimum ownership requirement as required by Rule 14a-8(b) where the
proponent supplied proof of ownership fifteen days after receiving the timely deficiency
notice); Entergy Corp. (avail. Jan. 9, 2013) (concurring with exclusion of proposal
because the proponent failed to supply, in response to the company’s deficiency

notice, sufficient proof that the proponent satisfied the minimum ownership
requirement as required by Rule 14a-8(b) where proof of ownership was supplied
sixteen days after proponent received the timely deficiency notice); General Motors Co.
(avail. Mar. 27, 2012) (concurring with exclusion of proposal because the proponent
failed to supply, in response to the company’s deficiency notice, sufficient proof that
the proponent satisfied the minimum ownership requirement as required by Rule 14a-
8(b) where the proponent supplied proof of ownership eighteen days after receipt of the
timely deficiency notice); Pitney Bowes Inc. (avail. Jan. 13, 2012) (concutring with
exclusion of proposal because the proponents failed to supply, in response to the
company’s deficiency notice, sufficient proof that the proponents satisfied the minimum
ownership requirement as required by Rule 14a-8(b) where proponents supplied proof
of ownership thirty-four days after receiving the timely deficiency notice).

The Company satisfied its obligation under Rule 14a-8 by transmitting to M.
Chevedden, with a copy to the Proponent, in a timely manner the Deficiency Notice,
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which specifically set forth the information and instructions listed above and attached a
copy of both Rule 14a-8 and SLB 14F. See Exhibit B. However, neither Mr.,

- Chevedden nor the Proponent provided, within the required fourteen day time period
after he and the Proponent received the Company’s timely Deficiency Notice, the proof
of ownership required by Rule 14a-8(b)(2), and as described in the Deficiency Notice
and in SLB 14F. See Exhibits C and D.

Further, the Company requested evidence from Mr. Chevedden, via an email to him and
again via overnight mail to him (the latter of which was also sent via overnight mail to
Mr. Steiner), that he had submitted the required proof of ownership within the required
time period, as his untimely December 4, 2014 message indicated. Mr. Chevedden has
submitted no such evidence and has not responded to the Company’s requests. See
Exhibits E and F. In this regard, the Company’s records indicate that Mr. Chevedden’s
only contacts with the Company related to the Proposal occurred on November 14,
2014, when he submitted the Proposal, and December 4, 2014, when he submitted an
untimely proof of ownership letter. Accordingly, we ask that the Staff concur that the
Company may exclude the Proposal under Rule 14a-8(b) and Rule 14a-8(f)(1).

CONCLUSION

Based upon the foregoing analysis, we respectfully request that the Staff concur that it
will take no action if the Company excludes the Proposal from its 2015 Proxy
Materials.

We would be happy to provide you with any additional information and answer any
questions that you may have regarding this subject. Electronic correspondence
regarding this letter should be sent to carol. ward@mdlz.com. If we can be of any
further assistance in this matter, please do not hesitate to call me at (847) 943-4373 or
Amy Goodman of Gibson, Dunn & Crutcher LLP at (202) 955-8653.

Sincerely,

Carol J. Ward
Vice President and Corporate Secretary

Enclosures
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cc:  Amy Goodman, Gibson, Dunn & Crutcher LLP
William Steiner
John Chevedden



EXHIBIT A



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

Sent: Friday, November 14, 2014 3:56 PM
To: Ward, Carol J
Subject: Rule 14a-8 Proposal (MDLZ)™ "

Dear Ms. Ward,

Please see the attached Rule 14a-8 Proposal intended as one low cost means to
improve company performance.

If this proposal helps to increase our stock price by a penny it could result in an
increase of more than $1 million in shareholder value.

Sincerely,
John Chevedden



William Steiner

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

Ms. Carol J. Ward

Vice President

Mondelez International Inc (MDLZ)
Three Parkway North

Deerfield, IL 60015 United States
PH: 847-943-4000

Dear-Ms. Ward,

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

My proposal is for the next annual shareholder meeting. I will meet Rule 14a-8 requirements
including the continuous ownership of the required stock value until after the date of the
respective shareholder meeting. My submitted format, with the shareholder-supplied emphasis,
is intended to be used for definitive proxy publication. This is my proxy for John Chevedden
and/or his designee to forward this Rule 14a-8 proposal to the company and to act on my behalf
regarding this Rule 14a-8 proposal, and/or modification of it, for the forthcoming shareholder
meeting before, during and after the forthcoming shareholder meeting.

Please direct all future communications regarding my rule 14a-8 proposal to John Chevedden
(PH **FISMA & OMB Memorandum M-07-16"*" at:

**FISMA & OMB Memorandum M-07-16** .
to facilitate prompt and veriﬂable communications. Please identify this proposal as my proposal
exclusively.

This letter does not cover proposals that are not rule 14a-8 proposals. This letter does not grant
the power to vote. Your consideration and the consideration of the Board of Directors is
appreciated in support of the long-term performance of our company. Please acknowledge
receipt of my proposal promptly by email te+risma & oMB Memorandum M-07-16+

7-~28~1\
Date \

William Steiner



[MDLZ: Rule 14a-8 Proposal, November 14, 2014]
Proposal 4 — Independent Board Chairman

Resolved: Shareholders request that the Board of Directors adopt a policy that the Chairman of
our Board of Directors shall be an independent director who is not a current or former employee
of the company, and whose only nontrivial professional, familial or financial connection to the
company or its CEO is the directorship. Our board would havc discretion to deal with existing
agreements in implementing this proposal. This policy should allow for departure under
extraordinary circumstances such as the unexpected resignation of the chair.

When our CEO is our board chairman, this arrangement can hinder our board's ability to monitor
our CEO's performance. Many companies already have an independent Chairman. An
independent Chairman is the prevailing practice in the Unitcd Kingdom and many international
markets. This proposal topic won 50%-plus support at 5 major U.S. companies in 2013 including
73%-support at Netflix. This proposal topic, sponsored by Ray T. Chevedden, won 55% support
at Sempra Energy.

The Policy of the Council of Institutional Investors, whose members invest over $3 trillion,
states: “The board should be chaired by an independent director.” A 2012 report by GMI
Ratings, an independent investment research firm, titled “The Costs of a Combined Chair/CEQ”
found companies with an independent chair provide investors with 5-year shareholder returns
28% higher than those headed by a combined Chair/CEO. The study also found corporations
with a combined Chair/CEO are 86% more likely to register as “Aggressive” in their Accounting
and Governance Risk (AGR®) model.

An independent board chairman is more important to Mondelez shareholders because under Lead
Director Mark Ketchum there was $20 million in 2013 Total Realized Pay for Irene Rosenfeld
plus excessive CEO perks and pension benefits. Plus Mondelez will give long-term incentive pay
to our CEO for below-median performance compared to a peer group. And unvested equity pay
does not lapse upon CEO termination.

An independent board chairman is more important to Mondelez, a Virginia company, since
Virginia law favors management rights and provides shareholders with a poor level of control.
Additionally, Virginia law contains multiple provisions which protect management from hostile
takeovers, further diminishing shareholder interests according to GMI Ratings.

Please vote to protect shareholder value:
Independent Board Chairman — Proposal 4



Notes:
William Steiner, **FISMA & OMB Memorandum M-07-16** sponsored 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.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including (emphasis addcd):
Accordingly, going forward, we believe that it would not be appropriate for companies (o
exclude supporting statement language and/or an entire proposal in reliance on rule 14a-
8(1)(3) in the following circumstances:
» the company objects to factual assertions because they are not supported;
* the company objects to factual assertions that, while not materially false or misleading,
may be disputed or countered:;
» the company objects to factual assertions because those assertions may be interpreted by
shareholders in a manner that is unfavorable to the company, its directors, or its officers;
and/or
= the company objects to statements because they represent the opinion of the shareholder
proponent or a referenced source, but the statements are not identified specifically as
such.
We believe that it is appropriate under rule 14a-8 for companies to address these objections
in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21, 2005). ,
Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by emailFisma & OMB Memorandum M-07-16**

Rule 14a-8 and related Staff Legal Bulletins do not mandate one exclusive format for text in.
proof of stock ownershipletters. Any misleading demand for such exclusive text could be
deemed a vague or misleading notice to the proponent and potentially invalidate the entire
request for proof of stock ownership which is required by a company within a 14-day deadline.
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oy d '- Mondslaz Global LLG
Nn , e ez‘ Three Parkway North
T 847-943-4873
Carol.ward@mdlz.com
mondelezinterational.com

November 17, 2014

VIA OVERNIGHT MAIL

John Chevedden

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

Dear Mr. Chevedden:

| am writing on behalf of Mondel8z International, Inc. (the “Company”), which received
on November 14, 2014 the shareholder proposal you submitted on behalf of William Steiner
entitled “Proposal 4 ~ Independent Board Chairman” pursuant to Securities and Exchange
Commission (*SEC") Rule 14a-8 for inclusion in the proxy statement for the Company’s 2015
Annual Meeting of Shareholders {the “Proposal’).

. The Proposal contains certain procedural deficiencies, which SEC regulations require us
to bring to your attention.” Rule 14a-8(b) under the Securities Exchange Act of 1934, as
amended, provides that shareholder proponents must submit sufficient proof of their continuous
ownership of at least $2,000 in market value, or 1%, of a company’s shates entitled to vote on
the proposal for at least one year as of the date the shareholder proposal was submitted. The
Company’s stock records do not indicate that Mr. Steiner is the record owner of sufficient shares
to satisfy this requirement. In addition, to date we have not received proof that Mr. Steiner has
satisfied Rule 14a-8's ownership requirements as of the date that the Proposal was submitted to
the Company.

To remedy this defect, Mr. Steiner must submit sufficient proof of his continuous
ownership of the requisite number of Company shares for the one-year period preceding and
including November 14, 2014, the date the Proposal was submitted to the Company. As
explained in Rule 14a-8(b) and in SEC staff guidance, sufficient proof must be in the form of:

* awritten statement from the “record” holder of Mr. Steiner’s shares (usually a broker or a
bank) verifying that Mr. Steiner continuously held the requisite number of Company
shares for the one-year period preceding and including November 14, 2014; or

« if Mr. Steiner has filed with the SEC a Schedule 13D, Schedule 13G, Form 3, Form 4 or
Form 5, oramendments to those documents or updated forms, reflecting his ownership
of the requisite number of Company shares as of or before the date on which the one-
year eligibility period begins, a copy of the schedule and/or form, and any subsequent
amendments reporting a change in the ownership level and a written statement that
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Mr. Steiner continuously held the requisite number of Company shares for the one-year
period.

If Mr. Steiner intends to demonstrate ownership by submitting a written statement from
the “record” holder of his shares as set forth in (1) above, please note that most large U.S.
brokers and banks deposit their customers’ securities with, and hold those securities through,
the Depository Trust Company (“DTC"), a registered clearing agency that acts as a securities
depository (DTC is also known through the account name of Cede & Co.). Under SEC Staff
Legal Bulletin No. 14F, only DTC participants are viewed as record holders of securitigs that are
deposited at DTC. Mr. Steiner can confirm whether his broker or bank is a DTG participant by
asking his broker or bank or by checking DTC’s participant list, which is available at
http: w.dtcc.com/~/media/Files/Downloads/client-center/DTC/alpha.pdi. In these situations,
shareholders need to obtain proof of ownership from the DTC participant through which the
securities are held, as follows:

(1) If Mr. Steiner’s broker or bank is a DTC participant, then Mr. Steiner needs to
submit a written statement from his broker or bank verifying that Mr. Steiner
continuously held the requisite number of Company shares for the one-year
period preceding and including November 14, 2014.

2) If Mr. Steiner’s broker or bank is not a DTC participant; then Mr. Steiner needs to
submit proof of ownership from the DTC participant through which the shares are
held verifying that Mr. Steiner continuously held the requisite number of
Company shares for the one-year period preceding and including November 14,
2014. Mr. Steiner should be able to find out the identity of the DTC participant by
asking his broker or bank. If Mr. Steiner’s broker is an introducing broker, Mr.
Steiner may also be able to learn the identity and telephone number of the DTC
participant through his account statements, because the clearing broker identified
on those account statements will generally be a DTC participant. If the DTC
participant that holds Mr. Steiner’s shares is not able to confirm Mr. Steiner's
individual holdings but is able to confirm the holdings of his broker or bank, then
Mr. Steiner needs to satisfy the proof of ownership requirements by obtaining
and submitting two proof of ownership statements verifying that, for the one-year
period preceding and including November 14, 2014, the requisite number of
Company shares were continuously held: (i) one from Mr. Steiner’s broker or
bank confirming Mr. Steiner’s.ownership, and (i) the other from the DTC
participant confirming the broker or bank’s ownership.

The SEC’s rules require that any response to this letter be postmarked or transmitted
electronically no later than 14 calendar days from the date you receive this letter. Please
address any response to my attention, Carol J. Ward, Vice President and Corporate Secretary,
Mondeléz International, Inc., Three Parkway North, Deerfield, IL 60015. Alternatively, you may
transmit any response by facsimile to me at (570) 235-3005.

G B W o @ & .
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lf you have any questions with respect to the foregoing, please contact me at (847) 943-
4373. For your reference, | enclose a copy of Rule 14a-8 and Staff Legal Bulletin No. 14F.

Sincerely,
(Aol Q l /L)wé/

Carol J. Ward
Vice President and Corporate Secretary

ce: William Steiner

Enclosures

G B W o @ %




Rule 14a-8 - Shareholder Proposals -

This section 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 special meeting of
shareholders. In summary, in order to have your shareholder proposal inciuded on a company’s proxy
card, and included along with any supporting statement in its proxy statement, you must be eligible and
foliow certain procedures. Under a few specific circumstances, the company is permitted to exclude your
proposal, but only after submitting its reasons to the Commission. We structured this section in a
guestion-and-answer format so that it is easier to understand. The 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 meeting of the
company's shareholders. Your proposal should state as clearly as possible the course of action that you
believe the company should follow. If your proposal is placed on the company’s proxy card, the company
must also provide in the form of proxy means for shareholders to specify by boxes a choice between -
approval or disapproval, or abstention. Unless otherwise indicated, the word "proposal” as used in this
section refers both to your proposal, and to your corresponding statement in support of your proposal (if
any). '

(b) Question 2: Who is eligible to submit a proposal, and how do | demonstrate to the company that 1 am
eligible?

{1) In order to be efigible to submit a proposal, you must have continuously held at least $2,000 in
‘market value, or 1%, of the company's securities entitled fo be voted o the-proposal at the
meeting for at least one year by the date you submit the proposal. You must continue to hold
those securities through the date of the meeting.

(2) If you are 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 eligibility on its.own, although
you will still have to provide the company with a written statement that you intend to continue to
hold the securities through the date of the meeting of shareholders. However, if like many
shareholders you are not a registered 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 eligibility to the company in one of two ways:

(i) The first way is to submit to the company a written statement from the “record” holder
of your securities (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
include your own written statement that you intend to continue to hold the securities
through 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 ownership of the shares as of or
before the date on which the one-year eligibility period begins. If you have filed one of
these documents with the SEC, you may demonstrate your eligibility by submitting to the
company; : ‘

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



(B) Your written statement that you continuously held"t_he 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. ’ . ‘

(e) Question 5: What is the deadline for submitting a proposal?

(1) If you are submitting 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 shareholder reports. of investment companies under
§270.30d~1 of this chapter of the Investment Company Act of 1940. In order to avoid controversy,
sharehoiders should submit their proposals by means, inciuding electronic means, that pemit
them to prove the date of delivery.

(2) The deadline is calculated in the following manner if the proposal is submitted for a regularly
scheduled annual meeting. The proposal must be received at the company’s principal executive
offices not less than 120 calendar days before the date of the company's proxy statement
released to shareholders in connection with the previous year's annual meeting. However, if the -
company did not hold an annual meeting the previcus year, or if the date of this year'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 time before the company begins to print and send its proxy
materials. ' :

~ (3) If you are submitting your proposal for a meeting of shareholderé 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 eligibility or procedural requirements explained in answers
to Questions 1 through 4 of this section? o :

(1) The company may exclude your proposal, but only after it has notified you of the problem, and
you have failed adequately to correct it. Within 14 calendar days of receiving your proposal, the
-company must notify you in writing of any procedural or eligibility deficiencies, as well as of the
time frame for your response. Your response must be postmarked, or transmitted electronically,
~ no later than 14 days from the date you received the company’s notification. A company need not

provide you such notice of a deficiency if the deficiency cannot be remedied, such as if you fail to
submit & proposal by the company’s properly determined deadtine. If the com pany intends to
exclude 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(j). .

{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.



{(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 on the company to demonstrate that it is entitled to
exclude a proposal.

(h) Question 8: Must | appear personally at the shareholders' meéeting to 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 meeting to present the proposal. Whether you attend the meeting
yourself or send a gualified representative to the meeting in your place, you should make sure
that you, or your representative, follow the proper state law procedures for attending the meeting
and/or presenting your proposal.

(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 media, then you
may appear through electronic media rather than traveling to the meeting to appear in person.

(3) If you or your qualified représentative fail to appear and present the proposal, without good
cause, the company will be permitted to exclude all of your proposals from its proxy materlals for
- any meetings heid in the following two calendar years.

(i) Question 9: If | have complied with the procedural requirements, on what other bases may a company
rely to exclude my proposal?

(1) Improper under state law: If the proposal is not a proper subject for action by shareholders
under the laws of the jurisdiction of the company's organization;

Note to 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 specified action are proper under state law.
Accordmgly, we will assume that a proposal drafled as a recommendation or suggestion
is proper unless the company demonstrates otherwise.

(2) Violation of law: If the proposal would, if imblemented, cause the company to violate any state,
federal, or foreign law to which it is subject;

Note to paragraph (i)(2): We will not apply this basis for eicluswn to permit exclusion of a
proposal on grounds that it would violate foreign law if compllance with the foreign law
would result in a violation 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-9, which prohibits materially false or misleading
statements in proxy soliciting materials;

(4) Personal grievance; special inferest: If the proposal relates to the redress of a personal claim
or grievance against the company or any other person, orif it is designed to result in a 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 total assets at the end of its most recent fiscal year, and for less than 5 percent of its
net 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/authority: If the company would lack the power or authority to implement
the proposal;



) Managemént functions: If the proposal deals with a matter relating to the compény's ordinary
business operations;

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

(iii) Questions the competence, busmess Judgment or character of one or more
nominees or directors;

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

(v) Otherwise couid affect the outcome of the upcommg election of dlrectors

(9) Conﬂlcts with company's proposal: 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)(8): A company's submission to the Commission under this sectton
should specify the points of conflict with the company's proposai

(10) Substantially implemented: If the company has already substantially |mplemented the
proposal;

Note to paragraph (i)(10): A company.may exclude a shareholder proposal that would
provide an advisory vote or seek future advisory votes to approve the compensation of
executives as disclosed pursuant to ltem 402 of Regulation S—K (§229.402 of this
chapter) or any successor to ltem 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 (iL.e., one, two, or three years)
received approval of a majority 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 submitted to
the company by another proponent that will be included in the company's proxy materials for the
same meeting;

(12) Resubmissions: If the proposal deals with substantially the same subject matter as another
proposal or proposals that has or have been previously included in the company’s proxy materials
within the preceding 5 calendar years, a company may exclude it from its proxy materials for any
meeting held within 3 calendar years of the last time it was included if the proposal received:

(i) Less than 3% of the vote if proposed once within the preceding 5 calendar years;

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

{iii) Less than 10% of ti1e vote on its last submission to shareholders if proposed three
times or more previously within the preceding 5 calendar years; and



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

(i) Question 10: What procedures must the 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 files its definitive proxy statement and form of proxy, if the
company demonstrates good cause for missing the deadline.

{(2) The company must file six paper copies of the following:
(i) The proposal;

{ii) An explanation of why the company believes that it may exclude the proposal, which
should, if possible, refer ta the most recent applicable authority, such as prior Division
letters issued under the rule; and '

{iii) A supporting 'opinion of counsel when such reasons are based on matters of state or
foreign law. '

(k) Question 11: May | submit my own statement to the Commission responding to the company's
arguments? Yes, you may submit a response, but it is not required. You should try to submit any
response to us, with a copy to the company, as soon as possible after the company makes its
submission. This way, the Commission staff will have time to consider fully your submission before it
issues fts response. You should submit six paper copies of your response.

(1) Question 12: If the company includes my shareholder proposal in its proxy materials, what information
about me must it include along with the proposal itself?

(1) The company’s proxy statement must include your name and address, as well as the number
of the company's voting securities 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 upen receiving an oral or written 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 its proxy statement reasons why it believes
shareholders should not vote in favor of my proposal, and 1 disagree with some of its statéments? .

(1) The company may elect to include in its proxy statement reasons why it believes shareholders
should vote against your proposal. The company is allowed to make arguments reflecting its own
point of view, just as you may express your own point of view in your proposal's supporting
statement.

(2) However, if you believe that the company's opposition to your proposal contains materially
false or misleading statements that may violate our anti-fraud rule, §240.14a-9, you should
promptly send to the Commission staff 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 specific factual information demonstrating the inaccuracy of
the company's claims. Time permitting, you may 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 materials, so that you may bring to our attention any materially false or misleading
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 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 receives a copy of your revised proposal; or

(i) In all other cases, the company must provide you with a copy of its opposmon

statements no later than 30 calendar days before its files definitive copies of its proxy
statement and form of proxy under §240.14a-6.

-~ i R
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Summéry: This staff Iegal.bulletin provides information for companies -and
shareholders regarding Rule 14a-8 under the Securities Exchange Act of
1934, :

Supplementary Information: The statements in this bulletin represent
the views of the Division of Corporation Finance (the “Division™). This
bultetin is not a rule, regulation or statement of the Securities and
Exchange Commission (the “Commission™). Further, the Commission has
neither approved nor disapproved its content,

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

A.The purpose of this bulletin

This bulletin is part ofé continuing effort by.the Division to providé
guidance on important issues arising under Exchange Act Rule 14a-8. -
Specifically, this bulletin contains information regarding:

e Brokers and banks that constitute *record” holders under Rule 14a-8
{b)(2)(1) for purposes of verifying whether a beneficial owner Is
eligible to submit a proposal under Rule 14a-8;

« Commeon errors shareholders can avoid when submitting proof of
ownership to companies;

» The submission of revised proposais;

» Procedures for withdrawing no-action requests regarding proposals
submitted by multipie proponents; and

o The Division’s new process for transmitting Rule 14a-8 no-action
responses by email.

You can find additional guidance regarding Rule 14a-8 in the following
bulletins that are available on the Commission’s website: SLB No. 14, S1B
No. 14A; SLB No. 14B, SLB No. 14C, StB No. 14D and SLB No. 14E.




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

1. Eligibility to submit a propesal under Rule 14a-8
To be eligible to submit a shareholder proposal, a shareholder fnust 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 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 a written statement of intent to do so.t.

The steps that a shareholder must take to verify his or her eligibility to
submit a proposal depend on how the shareholder owns the securities.
There are two types of security holders in the U.S.: registered owners and
_bene’r‘cial owners.2 Registered owners have a direct refationship with the
issuer because their ownership of shares is listed on the records matntained
by the issuer or its transfer agent. If a shareholder is a registered owner,
the company can independently confirm that the shareholder’s holdings
satisfy Rule 14a-8(b)’s eligibility requirement.

. The vast majority of investors in shares issued by U.S. companies,
however, are beneficial owners, which means that they hold their securities.
in book-entry form through a securities intermediary, such as a broker or a
bank. Beneficlal owners are sometimes referred to.as “street name”
holders. Rule 14a- -8(b)(2)(i) provides that a beneficial 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 deposnt their customers’ securities with,
and hold those securities through, the Depasitory Trust Company (“DTC"),
a registered clearing agency acting as a securities depository. Such brokers
and banks are often referred to as “participants” in DTC.2 The names of
these DTC participants, however, do not appear as the registered owners of
the securities deposited with DTC on the list of shareholders maintained by
the company or, more typically, by its transfer agent. Rather, DTC’s
nominee, Cede & Co., appears on the shareholder list as the sole registered
owner of securities dep051ted 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
secur;tles and the number of securities held by each DTC participant on that
date.2

3. Brokers and banks that constitute “r"ecord" holders 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

In The Hain Celestial Group, Inc. {Oct. 1, 20G8), we tock the position that
an introducing broker could be considered a “record” holder 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 securities, to clear and execute customer trades, and to
handle other functions such as issuing confirmations of customer trades and
customer account statements. Clearing brokers generally are DTC
participants; introducing brokers generally are not. As introducing brokers
generally are not DTC participants, and therefore typically do not appear on
DTC's securities position listing, Hain Celfestial has required companies to
accept proof of ownership letters from brokers in cases where, unlike the
positions of registered owners and brokers and banks that are DTC
participants, the company is unable to verify the positions against its own
or its transfer agent’s records or against DTC’s securities position listing.

In light of questions we have received following two recent court cases
relating to proof of ownership under Rule 14a-8Z and in light of the
Commission’s discussion of registered and beneficial owners in the Proxy
Mechanics Concept Release, we have reconsidered our views as to what
types of brokers and banks should be considered *record” holders under
Rule 14a-8(b)(2)(i). Because of the transparency of DTC participants’
positions in @ company’s securities, we will take the view going forward
that, for Ruie 14a-8(b)(2)(i) purpeses, only DTC participants should be
viewed as “record” holders of securities that are deposited at DTC. As a
resuit, we will 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
beneficial owners and companies. We also note 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 on 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 shareholder list as the sole registered
owner of securities deposited with DTC by the DTC participants, only DTC or
Cede & Co. should be viewed as the “record” holder of the securities held

on deposit at DTC for purposes of Rule 14a-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 a
DTC participant?

Shareholders and companies can confirm whether a particular broker or
bank is a DTC participant by checking DTC’s participant list, which is
currently available on the Internet at

http://www.dtcc. com/~/med;a/FxIes/DownIoads/cI|ent-

. center/DTC/alpha.ashx.

What if a shareholder’s broker or bank is not on DTC’s participant list?




The shareholder will need to obtaln proof of ownership from the DTC
participant through which the securities are held. The shareholder
should be able to find out who this DTC participant is by asking the
shareholder’s broker or bank.2

If the DTC participant knows the shareholder’s broker or bank’s
holdings, but does not know the shareholder’s holdings, a shareholder
could satisfy Rule 14a-8(b)(2)(i) 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 basis that the shareholder’s proof of ownership is not from a DTC
participant? :

The staff will grant no-action relief to a company on the basis that the
shareholder’s proof of ownership is not from a DTC participant 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 avoid when submitting proof of
ownership to companies

In this section, we describe two common errors shareholders make when
submitting proof of ownership for purposes of Rule 14a-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 [east $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 you submit the

proposal” (emphasis added).12 We note that many proof of ownership
letters do not satisfy this requirement because they do not verify the
shareholder’s beneficial ownership for the entire one-year period preceding
and Including the date the proposat 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. 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
failing to verify the shareholder’s beneficlal ownership over the required full
one-year period preceding the date of the proposal’s submission.

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

We recognize that the requiréments 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 believe that shareholders can avoid the two errors highlighted
above by arranging to have their hroker 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 securities] shares of [company name] [class of securities]."

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

Cn occasion, a shareholder will revise a proposal after submitting it to 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 Initiat proposal. Therefore, the
shareholder is not in violation of the one-proposal limitation in Rule 14a-8
(©).12 If the company intends to submit a no-action request, it must do so
with respect to the revised proposal.

We recognize that in Question and Answer E.2 of SLB No. 14, we indicated
that if 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 shareholders attempt to make changes to an initial
proposal, the company is free to ignore such revisions even if the revised
proposal Is submitted before the 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.13

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

No. If a shareholder submits revisions to 2 proposal after the deadline for
receiving proposals under Rule 14a-8(e), the company is not required to
accept the revisions. However, if the company does not accept the
revisions, it must treat the revised proposal as a second proposat and
submit a notice stating its intention to exclude the revised proposal, as
required by Rule 143-8(j). The ccrnpany’s notice 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 initial proposal, it would
also need to submit its reasons for excluding the Initial proposal.



3. If a shareholider 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, 14 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 number of securities through the date of the
meeting of shareholders, then the company will be permitted to exclude ail
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 revised proposal .42

_ E. Procedures for withdrawing nb-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 inciude 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 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
provide a letter from that lead individual indicating that the lead individual
is withdrawing the proposal on behalf of all of the proponents. "

Because there Is no relief granted by the staff in cases where 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.1é

F. Use of email to transmit our Rule 14a-8 no-action responsesto . _-ae - T ’

companies and proponents

To date, the Division has transmitted copies of our Rule 14a-8 no-action
responses, including copies of the correspondence we have received in
connection with such requests, by U.S. mail to companies and proponents.
We also post our response and the related correspondence to the
Commission’s website shortly after issuance of our response.

In order to accelerate delivery of staff responses to companies and
proponents, and to reduce our copying and postage costs, going forward,
we intend to transmit our Rule 14a-8 no-action responses by email to
companies ard proponents. We therefore encourage both companies and
proponents to include email contact information in any correspondence to
each other and to us. We will use U.S. mail to transmit our no-action
response to any company or proponent for which we do not have email
contact information.



Given the availability of our responses and the related correspondence on
the Commission’s website and the requirement under Rule 14a-8 for
companies and proponents to copy each other on correspondence
submitted to the Commission, we believe it is unnecessary to transmit
copies of the related correspondence along with our no-action response.
Therefore, we intend to transmit only our staff response and not the
correspondence we receive from the parties. We will continue to post to the
Commission’s website copies of this correspondence at the same time that
we post our staff no-action response.
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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 Mechanics Concept Release”), at Section ILA.
The term “beneficial owner” does not have a uniform meaning under the
federal securities laws. It has a different meaning in this bulletin as

- compared to “beneficial owner” and “beneficial ownership” in Sections 13
and 16 of the Exchange Act. Our use of the term in this bulletin is not
intended to suggest that registered owners are not beneficial owners for
purposes of those Exchange Act provisions. See Proposed Amendments to
Rule 14a-8 under the Securities Exchange Act of 1934 Relating to Proposals
by Security Holders, Release No. 34-12598 (luly 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 securities 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 3 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 information that is described in Rule
14a-8(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 thé 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 Mechanics Concept Release,
at Section I1.B.2.a. :

3 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 I1.C.

Z 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); Apache Corp. v.
Chevedden, 636 F. Supp. 2d 723 (S.D. Tex. 2010). In both cases, the court
concluded that a securities intermediary 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 beneficial owners or on any DTC securities
position listing, nor was the intermediary a DTC participant.

~ & Techne Corp. (Sept. 20, 1588).

2 In addition, if the shareholder’s broker (s 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
IL.C.(iii). The clearing broker will generally be a DTC participant.

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

Al This format is acceptable for purposes of Rule 14a-8(b), but it is not
mandatory or exclusive. '

12'Ag such, it is not appropriate for a'company to send a notice of defect for
muitiple proposals under Rule 14&-8(c) upon recelving a revised proposal.

12 This.position will apply to all proposals submitted after an initial proposal
but before the company’s deadline for receiving proposals, regardless of
whether they are explicitly labeled as “revisions” to an initial proposal,
unless the shareholder affirmatively indicates an intent to submit a second,
additional 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-8(f)(1) if it Intends to exdude either proposal from its proxy
materials in reliance on Rule 14a-8(c). In light of this guidance, with
respect to proposals or revisions received before a company’s deadline for
submission, we will no longer follow Layne Christensen Co. (Mar. 21, 2011)
and other prior staff no-action letters in which we took the view that 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 same proponent or notified the proponent that the earlier proposal was
excludable under the rule, .

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

13 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 with a proposal is not permitted to submit
another proposal for the same meeting on a later date. ' o

16 Nothing in this staff position has any effect on the status of any
shareholder proposal that is not withdrawn by the proponent or its
authorized representative. :

http://www.sec.qgov/interps/legal/ctsib14f. htm
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From:

Sent: Sunday, December 28, 2014 8:40 PM
To:

Subject: FW: Rule 14a-8 Proposal (MDLZ) blb
Attachments: CCEO0013.pdf

From: **FISMA & OMB Memorandum M-07-16***
Sent: Thursday, December 04, 2014 1:10 PM
To: Ward, Carol J

Subject: Rule 14a-8 Proposal (MDLZ) blb

Dear Ms. Ward,

Attached is a redundant copy of rule 14a-8 proposal stock ownership verification that was
previously forwarded to the company on November 25, 2014.

Please acknowledge receipt.

Sincerely,
John Chevedden



Postit* FaxNote 7671 [0e= , .,y [ 28ty

November 25, 2014

M5, i) T boa PO n Gt va dde..
CoJDer, o
| " 208 hA & oM M dum M-O7-16*
d . Qtai lemorandum -16***
William Steiner - L ;

***FISMA & OMB MEMORANDUM M-07-16"**

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

Re: Youw TD Ameritrade acopush@neingdvemoriidin Aegritmde Clearing inc. DTC #0188
Dear William Steiner,

Thank you for allowing me 1o assist you today. This letter confirms that you have continitously held no
less than 500 shares each of the faliowing stocks in the above referenced account since October 1, 2013,
which gxceeds 13 monkhs of contintious ownership each.

Mondelez Intl Inc {MDLZ)
Mercury Gen Corp (MCY)
PPL Corp (PPL)

Hwecanbedanyfuﬂherassistanee,plaaseletmkn ow. Just log in-to:your account and go to the
Maessage Center to write us, You can-also call Cliemt Se ices at 800-669-3900. We're available 24 hours
a.day, sevendays a woeak.

Sinceraly,
Andrew P Haag
Rasdurce Specialist
TD Ameritrade- )
This mnmwamndawﬂhbmmmmmmwno:hollﬂ:leiormycﬁmmaﬂsn
out of any inaccuracy in the information. Because this information may ditfer from your TD Amertrado monthly staternent, you
mmmmmmmmmmnmwwmmmnnmm«m
Markat volatility, volume, and system availatsility may delay access and trade i
T Amerirade, Inc., member FINRA/SIPC (www.finra.org, www.sipa.org). TD Amertmide is K jolntly d by TD
Ameritrade 1P Gompany, lnc: and The Toronto:Dominion Bank. © 2014 ' Amedtrade i Company, Inc. All fghts reserved. Used
with pesmission.
TDAS,Q@L(NHS
200 Bonsh 1057 B

Omiaha, NE 83154 wyngRinmarirace con




EXHIBIT E



From: carol.ward@md!z.com

Sent: Thursday, December 11, 2014 9:26 PM

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

Cc:

Subject: MLDZ Shareholder Proposal -- Proof of Ownership
Attachments: 20141117 Deficiency Notice to William Steiner.pdf

Mr. Chevedden,

On November 14, 2014, Mondeléz International Inc. received via email a Rule 14a-8 shareholder proposal submitted by
you on behalf of William Steiner.

On November 17, 2014, we sent you and Mr. Steiner via FedEx overnight delivery {(both delivered November 18, 2014)
the attached notice identifying certain procedural deficiencies in the shareholder proposal; specifically, the failure to
provide proof of ownership on the part of Mr. Steiner. Pursuant to Rule 14a-8(f) and Staff Legal Bulletin No. 14, a
response to a company’s notice of defect must be postmarked or transmitted electronically no later than 14 days from
the date that such proponent received the notice of defect.

Mondeléz International Inc. has no record of receiving proof of ownership for Mr. Steiner within the 14 day period,
which ended on December 2, 2014.

On December 4, 2014, we received an email from you with an attachment stating that the attachment was a “redundant

copy of rule 14a-8 proponent ownership verification that was previously forwarded to the company on November 25,
2014.”

Please provide evidence that the proof of ownership was transmitted prior to the deadline of December 1, 2014 and by
what means.

Sincerely,

Carol J. Ward, VP and Corporate Secretary
Mondeléz international, Inc.

Three Parkway North

Deerfield, IL 60015

Office Phone: 847.943.4373

Mobile: 847.682.1830

E-Mail: carol.ward@mdlz.com




: : —-— delaz 6 1
JMondelez, Tives vl

Internationul Deerfield, IL 60015

T 847-943-4373
Carol.ward@mdiz.com
mondelezintemational.com

November 17, 2014

VIA OVERNIGHT MAIL

John Chevedden

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

Dear Mr, Chevedden:

| am writing on behalf of Mondel8z International, Inc. (the “Company”), which received
on November 14, 2014 the shareholder proposal you submitted on behalf of William Steiner
entitied “Proposal 4 ~Independent Board Chairman® pursuant to Securities and Exchange
Commission (*SEC") Rule 14a-8 for inclusion in the proxy statement for the Company's 2015
Annual Meeting of Shareholders (the "Proposal”).

. The Proposal contains certain procedural deficiencies, which SEC regulations require us
1o bring to your attention. Rule 14a-8(b) under the Securities Exchange Act of 1934, as
amended, provides that shareholder proponents must submit sufficient proof of their continuous
ownership of at least $2,000 in market value, or 1%, of a company’s shares entitled to vote on
the proposal for at least one year as of the date the shareholder proposal was submitted. The
Company's stock records do not indicate that Mr. Steiner is the record owner of sufficient shares
to satisfy this requirement. In addition, to date we have not received proof that Mr. Steiner has
satisfied Rule 14a-8's ownership requirements as of the date that the Proposal was submitted to
the Company.

To remedy this defect, Mr. Steiner must submit sufficient proof of his continuous
ownership of the requisite number of Company shares for the one-year period preceding and
including November 14, 2014, the date the Proposal was submitted to the Company. As
explained in Rule 14a-8(b) and in SEC staff guidance, sufficient proof must be in the form of;

* awritten statement from the “record” holder of Mr. Steiner's shares (usually a broker or a
bank) verifying that Mr, Steiner continuously held the requisite number of Company
shares.for the one-year pericd preceding and including November 14, 2014; or

« if Mr. Steiner has filed with the SEC a Schedule 13D, Schedule 13G, Form 3, Form 4 or
Form 5, or amendments to those documents or updated forms, reflecting his ownership
of the requisite number of Company shares as of or before the date on which the one-
year eligibility period begins, a copy of the schedule and/or form, and any subsedquent
amendments reporting a change in the ownership level and a written statement that
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Mr. John Chevedden
Page 2
September 17, 2014

Mr.Steiner continuously held the requisite number of Company shares for the one-year
period.

If Mr. Steiner intends to demonstrate ownership by submitting a written statement from
the “record” holder of his shares as set forth in (1) above, please note that most large U.S.
brokers and banks deposit their customers’ securities with, and hold those securities through,
the Depository Trust Company ("DTC"), a registered clearing agency that acts as a securities
depository (DTC is also known through the account name of Cede & Co.). Under SEC Staff
Legal Bulletin No. 14F, only DTC participants are viewed as record holders of securities that are

securities are held, as follows:

(1) If Mr. Steiner’s broker or bank is a DTC participant, then Mr. Steiner needs to
submit a written statement from his broker or bank verifying that Mr. Steiner
continuously held the requisite number of Company shares for the one-year
period preceding and including November 14, 2014.

2 If Mr. Steiner’s broker or bank is not a DTC participant, then Mr. Steiner needs to
submit proof of ownership from the DTC participant through which the shares are
held verifying that Mr. Steiner continuously held the requisite number of
Company shares for the one-year period preceding and including November 14,
2014. Mr. Steiner should be able to find out the identity of the DTC participant by
asking his broker or bank. 1If Mr. Steiner’s broker is an introducing broker, Mr,
Steiner may also be able to learn the identity and telephone number of the DTC
participant through his account statements, because the clearing broker identified
on those account statements will generally be a DTC participant. If the DTC
participant that holds Mr. Steiner’s shares is not able to confirm Mr. Steiner's
individual holdings but is able to confirm the holdings of his broker or bank, then
Mr. Steiner needs to satisfy the proof of ownership requirements by obtaining
and submitting two proof of ownership statements verifying that, for the one-year
period preceding and including November 14, 2014, the requisite number of
Company shares were continuously held: (i) one from Mr. Steiner’s broker or
bank confirming Mr. Steiner’s ownership, and (i} the other from the DTC
participant confirming the broker or bank’s ownership.

The SEC’s rules require that any response to this letter be postmarked or transmitted
electronically no later than 14 calendar days from the date you receive this letter. Please
address any response to my attention, Carol J. Ward, Vice President and Corporate Secretary,
Mondeléz International, Inc., Three Parkway North, Deerfield, IL 60015. Alternatively, you may
transmit any response by facsimile to me at (570) 235-3005.
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Mr. John Chevedden
Page 2
September 17, 2014

If you have any questions with respect to the foregoing, please contact me at (847) 943-
4373. For your reference, | enclose a copy of Rule 14a-8 and Staff Legal Bulletin No. 14F.
Sincerely,

Carol J. Ward
Vice President and Corporate Secretary

ce: William Steiner

Enclosures
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Rule 14a-8 — Shareholder Proposals -

This section 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 special meeting of
shareholders. In summary, in order to have your shareholder proposal included on a company’s proxy
card, and included along with any supporting statement in its proxy statement, you must be eligible and
foliow certain procedures. Under a few specific circumstances, the company is permitted to exclude your
proposal, but only after submitting its reasons to the Commission. We structured this section in a
question-and-answer format so that it is easier to understand. The references to “you” are to a
shareholder seeking to submit the proposal.

. (a) Question 1: What is a proposal? A shareholder proposaf is your recommendation or requirement that

- the company and/or its board of directors take action, which you intend to present at a meeting of the
company's shareholders. Your proposal should state as clearly as possible the course of action that you
believe the company should follow. If your proposai is placed on the company's proxy card, the company
must also provide in the form of proxy means for shareholders to specify by boxes a choice between -
approval or disapproval, or abstention. Unless otherwise indicated, the word "proposal” as used in this
section refers both to your proposal, and to your corresponding statement in support of your proposal (if
any). '

(b) Question 2: Who is eligible 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 at least $2,000 in
‘market value, or 1%, of the company's securities entitled fo be voted o theproposal at the
meeting for at least one year by the date you submit the proposal. You must continue to hold
those securities through the date of the meeting.

(2) If you are 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 eligibility on its.own, although
you will still have to provide the company with a written statement that you intend to continue to
hoid the securities through the date of the meeting of shareholders. However, if like many
shareholders you are not a registered 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 proposat,
you must prove your eligibility to the company in one of two ways:

(i) The first way is to submit to the company a written statement from the “record” holder
of your securities (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
include your own written statement that you intend to continue to hold the securities
through 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 (§245.104 of this chapter) andfor Form 5 (§249.105 of this chapter), or amendments to
those documents or updated forms, refiecting your ownership of the shares as of or
before the date on which the one-year eligibility period begins. If you have filed one of

these documents with the SEC, you may demonstrate your eligibility by submitting to the
company: -

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



(B) Your Wriﬂen statement that you continuously held"t_he reguired 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_propésal, including any accompanying supporting
statement, may not exceed 500 words. ' . )

(e) Question 5: What is the &eadline for submitting a proposai?

(1) If you are submitting 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 shareholder reports. of investment companies under
§270.30d~1 of this chapter of the Investment Company Act of 1940. In order to avoid controversy,
shareholders should submit their proposals by means, including electronic means, that permit
them to prove the date of delivery.

(2) The deadline is calculated in the following manner if the proposal is submitted for a regularly
scheduled annual meeting. The proposal must be received at the company’s principal executive
offices not less than 120 calendar days before the date of the company's proxy statement
released to shareholders in ¢connection with the previous year's annual meeting. However, if the -
company did not hold an annual meeting the previcus year, or if the date of this year'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 time before the company begins to print and send its proxy
materials. ) :

~ (3) If you are submiitting your proposal for a meeting of shareholderé 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 eligibility or procedural requirements explained in answers
to Questions 1 through 4 of this section? o :

(1) The company may exclude your proposal, but only after it has notified you of the problem, and
you have failed adequately to correct it. Within 14 calendar days of receiving your proposal, the
-company must notify you in writing of any procedural or eligibility deficiencies, as well as of the
time frame for your response. Your response must be postmarked, or transmitied 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 deficiency if the deficiency cannot be remedied, such as if you fail to
submit a proposal by the company’s properly determined deadline. If the company intends to
exclude 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(j). .

(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.



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

(i) Question 70: What procedures must the 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 files its definitive proxy statement and form of proxy, if the
company demonstrates good cause for missing the deadline.

(2) The company must file six paper copies of the following:
(i) The proposal;

(i) An explanation of why the company believes that it may exclude the proposal, which
should, if possible, refer to the most recent applicable authority, such as prior Division
letters issued under the rule; and '

(iii) A supporting ‘opinion of counsel when such reasons are based on matters of state or
foreign law.

(k) Question 11: May | submit my own statement to the Commission responding to the company's
arguments? Yes, you may submit a response, but it is not required. You should try to submit any
response to us, with a copy to the company, as soon as possible after the company makes its
submission. This way, the Commission staff will have time to consider fully your submission before it
issues its response. You should submit six paper copies of your response.

() Question 12: If the company includes my shareholder proposal in its proxy materials, what information
about me must it include along with the proposal itself?

(1) The company’s proxy statement must include your name and address, as well as the number
of the company's voting securities 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 written request.

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

(m) Questionr 13: What can | do if the company includes in its proxy statement reasons why it believes
shareholders should not vote in favor of my proposal, and | disagree with some of its statéments?

(1) The company may elect to include in its proxy statement reasons why it believes shareholders
should vote against your proposal. The company is allowed to make arguments reflecting its own

point of view, just as you may express your own point of view in your proposal's supporting
statement.

(2) However, if you believe that the company’s opposition to your proposal contains materially
false or misleading statements that may violate our anti-fraud rule, §240.14a-9, you should
promptly send to the Commission staff 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 specific factual information demonsirating the inaccuracy of
the company's claims. Time permitting, you may wish to try to work out your differences with the
company by yourself before contacting the Commission staff.



(@) 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 on the company to demonstrate that it is entitled to
exclude a proposal.

(h) Question 8: Must | appear personally at the shareholders' meeting to 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 meeting to present the proposal Whether you attend the meeting
yourself or send a qualified representative to the meeting in your place, you should make sure

that you, or your representative, follow the proper state law procedures for aftending the meeting
and/or presenting your proposal.

(2) ¥f the company holds its shareholder meetihg in whole or in part via electronic media, and the
company permits you or your representative to present your proposal via such media, then you
may appear through electronic media rather than traveling to the meeting to appear in person.

(3) if you or your qualified représentative fail to appear and present the proposal, without good
cause, the company will be pemnitted to exclude all of your proposals from its proxy materlals for
- any meetings held in the following two calendar years.

(i} Question 9: If | have complied with the procedural requirements, on what other bases may a company
rely to exclude my proposal?

(1) Improper under state law: If the proposal is not a proper subject for action by shareholders
under the laws of the jurisdiction of the company's organization'

Note to 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 specified action are proper under state law.
Accordmgly, we will assume that a proposal drafted as a recommendation or suggestion
is proper unless the company demonstrates otherwise.

(2) Violation of law: If the proposal would, if iniplemented, cause the company to violate any state,
federal, or foreign law to which it is subject;

Note to paragraph (i)(2): We will not apply this basis for eiclusuon to permit exclusion of a
proposal on grounds that it would violate foreign law if comphance with the foreign law
would result in a violation 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-9, which prohibits materially false or misleading
statements in proxy soliciting materials;

(4) Personal grievance; special interest: If the proposal relates to the redress of a personal claim
or grievance against the company or any other person, or if it is designed to result in a 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 total assets at the end of its most recent fiscal year, and for less than 5 percent of its
net eamings and gross sales for its most recent fiscal year, and is not otherwise significantly
related to the company’s business; .

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



) Management functions: If the proposal deals with a matter relating to the company s ordinary
business operations;

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

(iii) Questions the competence, busmess Judgment or character of one or more
nominees or directors;

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

v} Other\mse could affect the outcome of the upcommg election of drrectors

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

Note to paragraph (1)(9) A company's submission to the Commission under this sectlon
should specify the points of conflict with the company’s proposal

(10) Substantially implemented: If the company has already substantially lmplemented the
proposal; : .

Note fo paragraph (i)(10): A company may exclude a shareholder proposal that would
provide an advisory vote or seek future advisory votes to approve the compensation of
executives as disclosed pursuant to Item 402 of Regulation S—K (§229.402 of this
chapter) or any successor to ltem 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 ( i.e., one, two, or three years)
received approval of a majority 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 requnred by §240.14a-21(b) of
this chapter. )

{11) Duplication: If the proposat Substantially duphcates another proposal prevrously submitted to
the company by another proponent that will be included in the company's proxy materials for the
same meeting;

(12) Resubmissions: If the proposal deals with substantially the same subject matter as another
proposal or proposals that has or have been previously included in the company’s proxy materials
within the preceding 5 calendar years, a company may exclude it from its proxy materials for any
meeting held within 3 calendar years of the last time it was included if the proposal received:

(i) Less than 3% of the vote if proposed once within the preceding 5 calendar years:

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

(iii) Less than 10% of the vote on its last submission to shareholders if proposed three
times or more previously within the preceding 5 calendar years; and



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

(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 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 receives a copy of your revised proposal; or

(it 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 copies of its proxy
statement and form of proxy under §240.14a-6.
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Action: Publication of CF Staff Legal Bulletin
Date: October 18, 2011

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

Supplementary Information: The statements in this bulletin represent
the views of the Division of Corporation Finance (the “Division™). This
bulletin is not a rule, regulation or statement of the Securities and
Exchange Commission (the “Commission™). Further, the Commission has
neither approved nor disapproved its content.

Contacts: For further information, please contact the 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 Division to providé
guidance on important issues arising under Exchange Act Rule 14a-8. -
Specifically, this bulletin contains information regarding:

= Brokers and banks that constitute “record” holders under Rule 14a-8
(b)(2)(1) for purposes of verifying whether a beneficial owner is
eligible to submit a proposal under Rule 14a-8;

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

¢ The submission of revised proposals;

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

e The Division’s new process for transmitting Rule 14a-8 no-action
responses by email.

You can iind additional guidance regarding Rule 14a-8 in the following
bulletins that are available on the Comirission’s website: SLB No. 14, SLB
No. 14A; SLB No. 14B, SLB No. 14C, SLB No. 14D and SLB No. 14E.




B. The typés of brokers and banks that éonstituté “record” holders
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. Eligibility to submit a proposal under Rule 14a-8

To be eligible to submit a shareholder 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 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 a written statement of intent to do so.t.

The steps that a shareholder must take to verify his or her eligibility to
submit a proposal depend on how the shareholder owns the securities.
There are two types of security-holders in the U.S.: registered owners and
beneficial owners.2 Registéred owners have a direct relationship with the
issuer because their ownership of shares is listed ‘on the records maintained
by the issuer or its transfer agent. If a sharehalder is a registered owner,
the company can independently confirm that the shareholder’s holdings
satisfy Rule 14a-8(b)’s eligibility requirement.

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

however, are beneficial owners, which means that they hold their securities
in book-entry form through a securities intermediary, such as a broker or a
bank. Beneficial owners are sometimes referred to.as “street name”
holders. Rule 14a-8(b)(2)(i} provides that a beneficial 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
contlnuously for at least one year.3 -

2. The role of the Depository Trust Company

Most large U.S. brokers and banks deposit their customers’ securities with,
and hold those securitles through, the Depository Trust Company (“"DTC™),
a registered clearing agency acting as a securities depository. Such brokers
and banks are often referred to as “participants” in DTC.2 The names of
these DTC participants, however, do not appear as the registered owners of -
the securities deposited with DTC on the list of shareholders maintained by
the company or, more typically, by its transfer agent. Rather, DTC’s
nominee, Cede & Co., appears on the shareholder list as the sole registered
owner of securities 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 securities held by each DTC participant on that
date.2

3. Brokers and banks that constitute “record” holders 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

In The Hain Celestial Group, Inc. (Oct. 1, 2008), we took.the position that
an introducing broker could be considered 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 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 “dearing broker,” to hold custody of
client funds and securities, to clear and execute customer trades, and to
handle other functions such as issting confirmations of customer trades and
customer account statements. Clearing brokers genérally are DTC
participants; introducing brokers generally are not. As introducing brokers
generally are not DTC participants, and therefore typically do not appear on
DTC's securities position listing, Hain Celestial has required companles to
accept proof of ownership letters from brokers in cases where, unlike the
positions of registered owners and brokers and banks that are DTC
participants, the company is unable to verify the positions against its own
or its transfer agent’s records or against DTC’'s securities position listing.

In light of questions we have received following two recent court cases
relating to proof of ownership under Rule 14a-8Z and in light of the
Commission's discussion of registered and beneficial owners in the Proxy
Mechanics Concept Release, we have reconsidered our views as to what
types of brokers and banks should be considered “record” helders under
Rule 14a-8(b)(2)(i). Because of the transparency 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
result, we will 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
benefictal owners and companies. We also note 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 on 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 shareholder list as the sole registered
owner of securities deposited with DTC by the DTC participants, only DTC or
Cede & Co. should be viewed as the “record” holder of the securities held

on deposit at DTC for purposes of Rule 14a-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 determ('ne whether his or her broker or bank is a
DTC participant?

Shareholders and companies can confirm whether a particular broker or
bank is a DTC participant by checking DTC's participant list, which is
currently available on the Internet at
http://www.dtcc.com/~/media/Files/Downloads/client-

. center/DTC/alpha.ashx.

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 securities are held. The shareholder
should be able to find out who this DTC participant is by asking the

shareholder’s broker or bank.2

If the DTC participant knows the shareholder’s broker or bank’s
holdings, but does not know the shareholder’s holdings, a shareholder
could satisfy Rule 14a-8(b)(2)(i) 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 basis that the shareholder’s proof of ownership is not from a DTC
participant?

The staff will grant no-action relief to a company on the basis that the
shareholder’s proof of ownership is not from a DTC participant only if
the company’s natice of defect describes the required proof of
ownership In a manner that is consistent with the guldance contained in
this bulletin, Under Rule 14a-8(f)(1), the shareholder will have an
opportunity to obtain the requ;SIte proof of ownership after receiving the
notlce of defect.

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

In this section, we describe two common errors shareholders make when
submitting proof of ownership for purposes of Rule 14a-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 feast $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 you submit the

proposal” (emphasis added).12 We note that many proof of ownership
letters do not satisfy this requirement because they do not verify the
shareholder’s beneficial ownership for the entire one-year period preceding _
and including the date the proposal Is submitted. It 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. 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
failing to verify the shareholder’s beneficial ownership over the required full
one-year period preceding the date of the proposal’s submission,

Second, many letters fail to confirm continuous ownership of the securities.
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 for a one-year period.

We recognize that the requiréments 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 believe that shareholders can avoid the twa 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

of securities} shares of [company name] [class of securities].™

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 proposais

On occasion, a shareholder will revise a proposal after submitting it to 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).12 If the company intends to submit a no-action request, it must do so
with respect to the revised proposal.

We recognize that in Question and Answer E.2 of SLB No. 14, we indicated
that if 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 shareholders attempt to make changes to an initial
proposal, the company is free to ignore such revisions even if the revised
proposal is submitted before the 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 situation13

2. A shareholder submits a timely proposal. After the deadiine 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(e), the campany is not required to
accept the revisions. However, if the company does not accept the
revisions, It must treat the revised proposal as a second proposal and
submit a notice stating 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 revised proposai. If the company does not
accept the revisions and infends to exclude the initial proposal, it would
also need to submit its 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,i 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 “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 revised proposal 42

E. Procedures for withdrawing nb—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 sharehotder 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
provide a letter from that lead individual indicating that the lead individual
is withdrawing the proposal on behalf of all of the proponents.

Because there is no relief granted by the staff in cases where 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 gverly 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-actton request.1é

F. Use of email to transmit our Rule 14a-8 no-action responsesto = .-~ °
companies and proponents : '

To date, the Division has transmitted copies of our Rule 14a-8 no-action
responses, including copies of the correspondence we have received in
connection with such requests, by U.S. mail to companies and proponents,
We also post our response and the related correspondence to the
Commission’s website shortly after issuance of our response.

In order to accelerate delivery of staff responses to companies and
proponents, and to reduce our copying and postage costs, going forward,
we intend to transmit our Rule 14a-8 no-action responses by email to
companies and proponents. We therefore encourage both companies and
proponents to include email contact information in any correspondence to
each other and to us. We will use U.S. mail to transmit our no-action
response to any company or proponent for which we do not have email
contact information.



Given the availability of our responses and the related correspondence on
the Commission’s website and the requirement under Rule 14a-8 for
companies and proponents to copy each other on correspondehce
submitted to the Commission, we believe it is unnecessary to transmit
copies of the related correspondence along with our no-action response.
Therefore, we intend to transmit only our staff response and not the
correspondence we receive from the parties. We will continue to post to the
Commission’s website copies of this correspondence at the same time that
we post our staff no-action response.

PP —

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 Mechanics Concept Release™), at Section ILA.
The term “beneficial owner” does not have a uniform meaning under the
federal securities laws. It has a different meaning in this builetin as

- compared to “beneficial owner” and “beneficial ownership” in Sections 13
and 16 of the Exchange Act. Our use of the term in this bulletin is not
Intended to suggest that registered owners are not beneficial owners for
purposes of those Exchange Act provisions. See Proposed Amendments to
Rule 14a-8 under the Securities Exchange Act of 1934 Relating to Proposals
by Security Holders, Release No. 34-12598 (luly 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 securities laws, such as reporting pursuant to the Williams
Act.”).

3 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 additionat information that is described in Rule
14a-8(b)(2)(ii).

4 DTC holds the deposited securities in “fungible bulk,” meaning that there
are no specificaily identifiable shares directly owned by the DTC
participants. Rather, each DTC participant holds a pro rata interest or
position in theé 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 Mechanics Concept Release,
at Section I1.B.2.a. .

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 II1.C.

Z 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); Apache Corp. v.
Chevedden, 696 F. Supp. 2d 723 (S.D. Tex. 2010). In both cases, the court
concluded that a securities intermediary wes 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 beneficial owners or on any DTC securities
position listing, nor was the intermediary a DTC participant.

& 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
II.C.(iii). The c]earing broker will generaHy be a DTC participant.

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

11 This format is acceptable for purposes of Rule 14a-8(b), but |t Is not
mandatory or exclusive.

1—2'As such, it is not appropriate for a company to send a notice of defect for
muitiple proposals under Rule 14&-8(c) upon recelving a revised proposal.

13 This position will apply to all proposals submitted after an initial proposal
but before the company’s deadline for receiving proposals, regardless of
whether they are explicitly labeled as “revisions” to an initial proposa!l,
unless the shareholder affirmatively indicates an intent to submit a second,
additional 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 14a3-8(f)(1) if it intends to exclude either proposal from its proxy
materials in reliance on Rule 14a-8(c). In light of this guidance, with
respect to proposals or revisions received before a company’s deadtine for
submission, we will no longer follow Layne Christensen Co. (Mar. 21, 2011)
and other prior staff no-action letters in which we took the view that a
proposal would violate the Rule 14a-8(c) one-proposatl limitation if such
proposal is submitted to a company after the company has either submitted
a Rule 14a-8 no-actlon request to exclude an earlier proposal submitted by
the same proponent or notified the proponent that the earlier proposal was
excludable under the rule.

14 5eg, e.g., Adoption of Amendments Relating.ta. P'roposalsny Security
Holders, Release No. 34-12999 (Nov. 22, 1976) [41 FR 52994].

15 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 thh a proposal Is not permitted to subrmt
another proposal for the same meetmg on a later date.

16 Nothing in this staff position has any effect on the status of any
shareholder proposal that is not withdrawn by the proponent or |ts
authorized representative.

http://www.sec.gov/interps/legal/cfsib14f.htm

Home | Previous Page Modified: 10/18/2011



EXHIBIT F



JMondelez,
lntemutooml

December 15, 2015

VIA FEDERAL EXPRESS — NEXT DAY DELIVERY

Mr. John Chevedden

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

Dear Mr. Chevedden:

Mondelsz Global LLC
Three Parkway North
Deerfield, IL 60015

T BAT-DATASTI

Carol.ward@ mdiz.com
mondslezintsmational.com

Attached is a copy of an email that | sent to you on Thursday, December 11. | have not
received a “read receipt” indicating that you have opened my email. Therefore, am sending a

duplicate hard copy to ensure that you receive this information.

Smcerely’ W
Carol J. Ward \/Q

Vice President and Corporate Secretary

Enclosure

cc (w/encl):  William Steiner (Via Federal Express — Next Day Delivery)

322 1@



Ward, Carol J

From: Ward, Carol J

Sent: Thursday, December 11, 2014 8:26 PM

To: “*FISMA & OMB Memorandum M-07-16***

Cc: ]

Subject: MLDZ Shareholder Proposal -- Proof of Ownership
Attachments: 20141117 Deficiency Notice to William Steiner.pdf

Mr. Chevedden,

On November 14, 2014, Mondeléz International Inc. received via email a Rule 14a-8 shareholder proposal submitted by
you on behaif of William Steiner. '

On November 17, 2014, we sent you and Mr. Steiner via FedEx overnight delivery {both delivered November 18, 2014)
the attached notice identifying certain procedural deficiencies in the shareholder proposal; specifically, the failure to
provide proof of ownership on the part of Mr. Steiner. Pursuant to Rule 14a-8(f} and Staff Legal Bulletin No. 14, a
response to a company’s notice of defect must be postmarked or transmitted electronically no Jater than 14 days from
the date that such proponent received the notice of defect.

Mondelgz International Inc. has no record of receiving proof of ownership for Mr. Steiner within the 14 day period,
which ended on December 2, 2014.

On December 4, 2014, we received an email from you with an attachment stating that the attachment was a “redundant

copy of rule 14a-8 proponent ownership verification that was previously forwarded to the company on November 25,
2014.”

Please provide evidence that the proof of ownership was transmitted prior 1o the deadline of December 1, 2014 and by
what means.

Sincerely,

Carol J. Ward, VP and Corporate Secretary
Mondeléz International, Inc.

Three Parkway North

Deerfield, IL 60015

Office Phone: 847.943.4373

Mobile: 847.682.1830

E-Mail: carol.ward@mdlz.com




Mondeléz Global LLG
JMondelez, e

International Deerfield; IL. 60015

T 847-943-4373
Carol.ward @mdlz_com
mondelezintemational.com.

November 17, 2014

VIA OVERNIGHT MAIL

John Chevedden

“**FISMA & OMB Memorandum M-07-16***

Dear Mr. Chevedden:

I am writing on behalf of Mondeléz lntematronal Inc. (the “Company") ‘which received
on November 14, 2014 the shareholder proposal you submitted on behalf of William Steiner
entitled “Proposal 4 —Independent Board Chairman® pursuant to Securities and Exchange
Commission (“SEC”) Rule 14a-8 for inclusion in the: proxy.statement for the Company’s 2015
Annual Meeting of Shareholders. (the “Proposal?).

The Proposal conta:ns certain procedural deficiencies, which SEC regulations require us
to brlng to your attention, Rule 14a-8(b) under the Securities Exchange:Act of 1934, as
amended, provides that shareholder proponents ‘must submit sufficient proof of their continuous
ownership of at least $2,000 in market value, or 1%, of a company’s-shares entitled to vote on
the proposal for at least one year as of the date the shareholder proposal was submitted. The
Company’s stock records do not indicate that Mr. Steiner is the record owner of sufficient shares
to satisfy this requirement. In addition, to-date we have not received proof that Mr. Steiner has
satisfied Rule 14a-8's ownership requirements as of the date that the Proposal was submitted o
the Company.

To remedy this defect, Mr. Steiner miust submit sufficient proof of his continuous
ownership of the requisite number-of Company shares for the one-year period preceding and
including:November 14, 2014, the date the Proposal was submitted to the Company. As
explained in. Rule 14a-8(b) and in SEC staff gundance sufficient proof must be in the form of:

+ @ written:statement fiom the “record” holder of Mr. Steinef’s shares (usually a broker dra
bank) veritying that Mr. Steiner-continuously held the requisite number of Company
shares for the ong-year pericd preceding and including November 14, 2014; 6r

e if Mr. Steiner has filed with the SEC a Schedule 13D, Schedule 13G, Form 3, Form 4 or
Form 5, of amendments o those documents or updated forms, reﬂectlng his ownershrp
of the requisite number of Com pany shares as of or before the date on which the one-
year eligibility period begins, .a copy of the schedule: and/or form, and any subséquent
amendments reporting a changein'the ownership level and a written statement that




Mr. John Chevedden
Page 2
September 17, 2014

Mr.Steiner continuously held the requisite number of Company shares for the one-year
period. ’

If Mr. Steirier intends to demonstrate ownership by submitting a wtitten statement from
the “record” holder of his shares as set forth in (1) above; please note that most large U.S,
brokers and banks deposit their customers’ securities with, and hold those securities through,
the Depository Trust Company ("DTC”), a registered clearing agency that acts as a securities
depository (DTC'is also known through 1 the account name of Cede & Co.}. Under SEC Staff
Legal Builletin No. 14F, only DTC participants are viswed as record holders of securities that are-
deposited at DTC. Mr. Steiner can confirm whether his broker or bank is a DTC participant by
asking his.broker or bank or by checkmg DTC's participant list, which is available at
__ http//www.dtcc com/~/media/Files/Downioads/olient-center/DTC/alpha.pdf. In these sifuations,
shareholders need to obtain proof-of ownership from the DTC participant thraugh which the
securities are held, as follows:

(1) 1 Mr. Steiners broker of bank is a DTC participant, then Mr. Steiner haeds to
‘submit a written statement from his bfoker or bank verifying that Mr. Steiner
continuously held the requisite number-of Company shares for the. ong-year
period preceding and Including Névember 14, 2014.

2y M Stemer’s broker or bank is not'a DTC pariicipant; thern Mr. Steiner needs to
' subiiit préof of ownership from thie DTC pamcupant through which the shares are

held verifying that Mr, Steiner continuously held the requisite number of
Company-shares for the one-year period precedmg and ineluding November 14,
2014. Mr. Steiner should be able 16 find out.the identity:of the DTC participant by
asking his'brokeror bank. If Mr. Steiner's brokeris an introducing broker, Mr.
Steiner. may-also- be able to.learn the identity and telephone number of the DTG
participant through his account staterents, because.the clearing broker identified
on those aceount statements will generally be a DTC participant. If the DTC
participant that holds:Mr. Steiner’s shares is not.ableto confifm Mr. Steiner's
individual holdings but is-able to confirm:the holdings of his broker or bank, ther
M:r. Steiner negeds. 1o satlsfy the proof-of ownership requirements: by obtaining
and submitting two proof of ownership statements verifying that, for the-one-year
per_lod preceding-and including November 14, 2014, the requisite number of
Company shares were continuously held: (i).one from Mr. Steiner’s brokeror
bank confirming Mr. Steiner's ownership, and (ii) the other from'the DTC:
participant confirning the broker-or bank's ownership.

The SEC’s rules reguire that any response to this lefter be postmarked of fransmitted
electronically no later than 14 calendar days from the date you receive this letter, Please
‘address any response to-my attention, Carol J. Ward, Vice President and Corporate Secretary;
Morideléz International, Inc., Thige: Parkway Notth, Deerfield, IL 60015. Alternatively, you may
tranismit any response by facsimile to me at (570).235-3005.

i
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Mr. John Chevedden
Page 2
. September 17,2014 . . ..

If you have any questions with respect to the foregoing, please contact me at (847) 943-
4373. Faryour reference, | enclose a copy of Rule 14a-8 and Staff Legal Bulletin No. 14F.

Sincerely, )
Cjﬂw.({’,}) é~b’¢3’~ai_—£}<ﬁ/
Carol J. Ward

Vice President and Corporate Secretary
cc:  William Steiner

Enclosures



Rule 14a-8 — Sharefolder Proposals -

This section 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 special meeting of
shareholders. In summary, in order to have your shareholder proposal included on a company’s proxy
card, and included along with any supporting statement in its proxy statement, you must be eligible and
follow certain procedures. Under a few specific circumnstances, the company is pemmitted fo exclude your
proposal, but only after submitting its reasons to the Commission. We structured this section in a
question-and-answer format sothat it is easier to understand. The 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 meeling of the

" company's shareholders. Your proposal should state as clearly as possible the course of action that you
believe the company should follow. If your proposal is placed on the company’s proxy card, the company
must also provide in the form of proxy means for shareholders to specify by boxes a choice between -
approval or disapproval, or abstention. Unless otherwise indicated, the word “proposal® as used in this
section refers both to your proposal, and to your comesponding statement in suppot of your proposal (if
any). .

{b) Question 2: Wha is eligible to submit a proposal, and how do | demonstrate to the company that § am
eligible?

(1) In order to be eligble 1o submit a proposal, you must have continuously held at least $2,000 in
‘market value, of 1%, of the company's securities entitled to be voted of the proposal at the
meeting for at least one year by the date you submit the proposal. You must continue to hold
those securities through the date of the meeting.

{2) I you are 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 efigibility on its.own, although
you will still have to provide the company with a written statement that you intend to continue 1o
hold the securities through the date of the meeting of shareholders. However, if like many
shareholders you are not a registered holder, the company likely does not know that you are a
sharehoider, or how many shares you own. In this case, at the time you submit your proposal,
you must prove your eligibility to the company in one of two ways:

{7) The first way is fo submit to the company a written statement from the “record” holder
of your securities (usually a broker or bank) verifying that, at the time you submitted your
proposal, you continuously held the securities for at least ona year. You must also
include your own written statement that you intend to continue to hold the securities
through the date of the meeting of shareholders; or

(i} The second way fo 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 fo
those documents or updated farms, reflecting your ownership of the shares as of or
before the date on which the one-year eligibility period begins. If you have filed one of
these documents with the SEC, you may demonstrate your eligibility by submitting to the
company: -

{A) A copy of the schedute and/or formn, and any subsequent amendments
reporting a change in your ownership level,



(B) Your written statement that you continuousty held“tlhe required number of
shares for the one-year perfod 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 amwe or spemal meeiing.

{c) Quest;on 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 be7 The, proposal including any accompanying supportmg
statement, may not exceed 500 words.

(e) Question 5: What is the deadline for submitting a proposal?

(1) X you are submitting 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 shareholder reports. of investment companies under
§270.30d-1 of this chapter of the Investment Company Act of 1940. In order to avoid controversy,
shareholders should submit their proposals by means, induding electronic means, that permit
themn to prove the date of delivery.

(2) The deadline is calculated in the following manner if the proposal is submitted for a regularly
scheduled annual meeting. The proposal must be received at the company's principal executive
offices not less than 120 calendar days before the date of the company's proxy statement
released to shareholders in connection with the prevrous year's annual meeting. However, if the -
company did not hold an annual meeting the previdus year, or if the date of this year’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 rmonabie time before the company begins to print and send its proxy
materials.

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

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

(1) The company may exclude your proposal, but only after it has notified you of the problem, and
you have failed adequately to correct it. Within 14 calendar days of receiving your proposal, the
-company must notify you in writing of any procedural or eligibility deficiencies, as well as of the
time frame for your response. Your response must be postmarked, or transmitted electronically,

" no later than 14 days from the date you received the company’s notification. A company need not
provide you such notice of a deficiency if the deficiency cannot be remedied, such as if you fail o
submit a proposal by the company's properly determined deadline. If the company intends to
exclude 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) ¥f you fail in your ptomise 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 matenials for any meeting held in the following two calendar years.



(9) 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 on the company to demonstrate that it is entitled to
_exclude a proposal.

(h) Question 8: Must | appear personally at the shareholders® meeting to present the proposal?

. (1) Ether 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. Whether you attend the meeting
yourself or send a qualified representative to the meeting in your place, you should make sure
that you, or your representative, follow the proper state law procedures for attending the meeting
and/or presenting your proposal.

(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 media, then you
may appur through electronic media rather than traveling to the meeting to appear in person.

{3) ¥ you or your qualified representatlve fa:l to appear and present the proposal, without good
cause, the company will be permitted to exclude all of your proposals from its proxy ma’terlals for
- any mestings held in the following two calendar years.

(\) Question 9: (f1 have complied with the procedural requirements, on what other bases may a company
rely to exclude my proposal?

(1) Improper under state faw: i the proposal is 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 specified action are proper under state law.
Accordingly, we will assume that a proposal drafted as a recommendation or suggestion
is proper unless the company demonstrates otherwise.

(2) Violation of faw: If the proposal would, if :mplemented cause the company to violate any state,
federal, or foreign law to which it is subyect,

Note to paragraph (5)(2): We will nof apply this basis for exclusion to pemit exclusion of a
proposal on grounds that it would violate foreign law if compliance with the foreign law
would result in a violation 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 fules, including §240.14a-9, which prohibits materially false or misleading
statements in proxy soliciting materials;

(4) Personal grievance; special interest: If the proposal refates to the redress of a personal claim
or grievance against the company or any other person, orif it is designed to result in a 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 total assets at the end of its most recent fiscal year, and for less than 5 percent.of its
net earnings and gross sales for its most recent fiscal year, and is not otherwise significantly
related to the company’s business; -

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



@) Managemént funictions: Iif the proposal deals with a matter retating to the compény's ordinary
business operations;

(8) Director elections: fthe proposa: o .-
(i) Would dlsqualrfy a nominee who is standlng for elecmon
(i) Would remove a director from office before his or her term expired;

(#i) Questions the competence, busmess )udgment, or character of one or more
nominees or directors;

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

W Otherv\nse could affect the outcome of the upcommg ele«:tlon of dlrectors

9 Conﬂlcts with company’s proposal- If the proposal directly confiicts with one of the company’s
" own proposals to be submi_tted to shareholders at the same meeting;

Note to paragraph {i)(S): A company's submission to the Commission under this sectlon
should specify the points of confiict with the company's proposal

(10} Substantially implemented: If the company has alre.ady substantially lmplemented the
proposal;

Note to paragraph (i)(10): A company.may exclude a shareholder proposal that would
provide an advisory vote or seek future advisory voles to approve the compensation of
executives as disclosed pursuant to ltem 402 of Regulation S-K (§229.402 of this
chapter) or any successor to ltem 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 (i.e., one, two, or three years)
received approval of a majority of votes cast on the matter and the company has adopted
a policy on the ﬁequen(:y of say-on-pay votes that s consistent with the choice of the

- majority of votes cast'in the most recent shareholder vote requited by §240.14a-21(b) of
this chapter. .

(11) Duplication: if the proposal Substanﬁalty duplicates another proposal prevrously submitted to
the company by another proponent that will be included in the company's proxy matenals for the
same meeting;

(12) Resubmissions: If the proposal deals with substantially the same subject matter as another
proposal or proposals that has or have been previously included in the company's proxy materials
within the preceding 5 calendar years, a company may exclude it from its proxy materials for any
meeting held within 3 calendar years of the last time it was included if the proposal received:

(i} Less than 3% of the vote if proposed once within the preceding 5 calendar years;

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

(iit) Less than 10% of tl—we vote on its last submission to shareholders if proposed three
times or more previously within the preceding 5 calendar years; and



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

(i) Question 10: What procedures must the 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 files its definitive proxy statement and form of proxy, if the
company demonstrates good cause for missing the deadline.

(2) The company must file six paper copieé of the following:
(i) The.proposal;

(i) An explanation of why the company believes that it may exclude the proposal, which
should, if possible, refer to the most recent apphcable authority, such as ptior Division
letters issued under the rule; and

(iif) A supporting oplnlon of counsel when such reasons are based on matters of state or
foreign law.

(k) Question 11: May | submit my own statement to the Commission responding to the company's
arguments? Yes, you may submit a response, but i is not required. You should try to submit any
response to us, with a copy fo the company, as soon as possible after the company makes its
submission. This way, the Commission staff will have time to consider fully your submission before it
issues its response. You should submit six paper copies of your response.

(I} Question 12: If the company includes my shareholder proposal in its proxy materials, what information
about me must it include along with the proposal itself?

(1) The company's proxy statement must include your name and address, as well as the number
of the company’s voting securities 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 written 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 its proxy statement reasons why it believes
shareholders should not vote in favor of my proposal, and 1 disagree with some of its statements? .

(1) The company may elect to Include in its proxy stalement reasons why it befieves shareholders
should vote against your proposal. The company is allowed to make arguments reflecting its own
point of view, just as you may express your own point of view in your proposal's supporting
statement.

(2) However, if you believe that the company’s apposition to your proposal contains materially
false or misleading statements that may violate our anti-fraud rule, §240.14a-8, you shouid
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 proposal. To the extent
possible, your letter shouid include specific factual information demonsirating the inaccuracy of
the company's claims. Time pemmitting, you may wish to fry to work out your differences with the
company by yourself before contacting the Commission staff.



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

(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 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 receives a copy of your revised proposal; or

{ity In all other cases, the company'must provide you with a copy of its opposmon

statements no later than 30 calendar days before its files definitive copies of its proxy
statement and form of proxy under §240.14a-6.
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Summéry: This staff Iegalhbulletin provides information for companies and
shareholders regarding Rule 14a-8 under the Securities Exchange Act of
1934, :

Supplementary Information: The statements in this bulletin represent
the views of the Division of Corporation Finance {(the *Division™. This
bulletin is not a rule, regalation or statement of the Securities and
Exchange Commission (the “*Commission”). Further, the Commission has
neither approved nor disapproved its content.

Contacts: For further information, please contact the 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 purpase of this bulletin

This bulletin is part of a continuing effort by the Division to provide
guidance on important issues arising under Exchange Act Rule 14a-8.
Specifically, this bulletin contains information regarding:

« Brokers and banks that constitute “record” holders under Rule 14a-8
{(b)(2)(1) -for purposes of verifying whether a beneficial owner is
eligible to submit a proposat under Rule 14a-8;

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

s The submission of revised proposals;

» Procedures for withdrawing no-action reguests regarding proposals
submitted by multiple proponents; and

« The Division’s new process for transmitting Rule 14a-8 no-action
responses by emall. '

You can iind additional guidance regarding Rule 14a-8 in the following
bulletins that are available on the Commission’s website: SLB No. 14, SLB
No. 14A, SEB No, 14B, SLB No. 14C, SLB8 No. 14D and SLB No. 14E,




B. The typés of brokers and bariks that éonstituté “record” holders
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..Eligibility to submit a proposal under Rule 14a-8

To be eligible to submit a shareholder 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 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 a written statement of intent to do so.t-

The steps that a shareholder must take to verify his or her eligibility to
submit a proposal depend on how the shareholder owns the securities.
There are two types of security-holders in the U.S.: registered owners and
beneficial owners.2 Registéred owners have a direct refationship with the
issuer because their 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 confirm that the shareholders holdings
satisfy Rule 14a-8(b)’s eligibility requirement. -

~ The vast majority of investors in shares issued by U.S. companies,
however, are beneficial owners, which means that they hold their securities
in book-entry form through a securities intermediary, such as a broker or a
bank. Beneficial owners are sometimes referred to.as “street name”
holders. Rule 14a-8(b)(2){i) provides that a beneficial owner can provide
proof of ewnership 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 requ:red amount of securities
continuously for at least one year.s 3 . - -

2. The role of the Depository Trust Company

Most large U.S. brokers and banks depaosit their customers’ securities with,
and hald those securities through, the Depasitory Trust Company (*DTC"),
a registered clearing agency acting as a securities depository. Such brokers
and banks are often referred to as “participants” in DTC.2 The names of
these DTC participants, however, do not appear as the registered owners of -
the securities deposited with DTC on the list of shareholders maintained by
the company or, more typically, by its transfer agent, Rather, DTC’s
nominee, Cede & Co., appears on the shareholder list as the sole registerad
owner of securities deposited with DTC by the DTC participants. A company
can request from DTC a "securities position listing” as of a speofied date,
which identifies the DTC participants having a position in the company’s
securities and the number of securities held by each DTC participant on that
date.2

3. Brokers and banks that constitute “record” holders 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

In The Hain Celestial Group, Inc. (Oct. 1, 2008), we took the position that
an introducing broker could be considered a “record” holder for purposes of



Rule 14a-8(b)(2)(}). An introducing broker is a broker that engages in sales
and other activities involving customer contact, such as opening customer
accounts2nd 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 “dearing broker,” to hold custody of
client funds and securities, to clear and execute customer trades, and to
handle other functions such as issuing confirmations of custamer trades and
customer account statements. Clearing brokers genérally are DTC
participants; introducing brokers generally are not. As introducing brokers
generally are not DTC participants, and therefore typically do not appear on
DTC's securities position listing, Hain Celest/al has required companies to
accept proof of ownership letters from brokers in cases where, unlike the
positions of registered owners and brokers and banks that are DTC
participants, the company is unable to verify the positions against its own
or its transfer agent’s records or against DTC's securities position listing.

In light of questions we have received following 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
Mechanics Concept Release, we have reconsidered our views as to what
types of brokers and banks should be considered “record” holders under
Rule 14a-8(b)(2){i). Because of the transparency of DTC participants’
positions in a company’s securities, we wiil take the view golng forward
that, for Rule 14a-8(b}(2)(t) purposes, only DTC participants should be
viewed as “record” holders of securities that are depasited at DTC. As a
result, we will no longer follow Hainr 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
beneficial owners and companies. We also note that this approach is
consistent with Exchange Act Rule 12g5-1 and a 1988 staff no-action letfer
addressing that rule,® under which brokers and banks that are DTC
participants are considered te 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.

Companies have occasionally expressed the view that, because DTC's
nominee, Cede & Co., appears on the shareholder list as the sole registered
owner of securities deposited with DTC by the DTCT participants, only DTC or
Cede & Co. should be viewed as the “record” holder of the securities held

on deposit at DTC for purposes of Rule 14a-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 a
DTC participant?

Shareholders and companles can confirm whether a particular broker or
bank is a DTC participant by checking DTC's participant list, which is
currently avallable on the Internet at
http://www.dtcc.com/~/media/Files/ Downloads/client-

. center/DTC/alpha.ashx. :

What if a shareholder’s broker or bank is not on DTC’s participant fist?




The shareholder will need to obtain proof of ownership from the DTC
participant through which the securities are held. The shareholder
should be able to find out who this DTC participant is by asking the
shareholder’s broker or bank.2

If the DTC participant knows the shareholder’s broker or bank’s
holdings, but does not know the shareholder's holdings, a sharehotder
could satisfy Rule 14a-8(b)(2)(i) by obtaining and submitting two proof
of ownership statements verifying that, at the time the proposal was

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 requesté that arque for exclusion on
the basis that the shareholder’s proof of ownership is not from a DTC
participant? :

The staff will grant no-action relief to a company on the basis that the
shareholder’s proof of ownership is not from a DTC participant only if
the company'’s notice of defect describes the required proof of
ownership In a manner that s consistent with the guidance contalned in
this bulletin. Under Rule 14a-8(f)(1), the sharehalder will have an
opportunity to obtain the requisite proof of ownership after recefving the
notice of defect. ;

submitted, the required amount of securities were continuously -held for 4

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

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

First, Rute 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 securities entitled to be vated on the proposal at the
meeting for at least one year by the date you submit the

proposal” (emphasis added).12 We note that many proof of ownership
letters do not satisfy this requirement because they do not verify the

shareholder’s beneficial ownership for the entire one-year period preceding

and Including the date the proposal is submitted. In some cases, the letter
speaks as of 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. In other cases, the letter speaks as of a date affer the date
the proposal was submitted but covers a perfod of only one year, thus
failing to verify the shareholder’s beneficial ownership over the required full
one-year period preceding the date of the proposal’s submission.

Second, many letters fail to confirm continuous bwnership of the securities.
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 for a one-year period.

We recognize that the requiréments 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 believe that shareholders can avoid the two errors highlighted
above by arranging to have their-hroker or bank provide the requlred
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 continucusly for at least one year, [number

of securities] shares of [company name] [class of securities]. 21

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
particapant.

D. The submission of revised proposals

On occasion, a shareholder will revise a proposal after submitting it to a
company: This section addresses guestions 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 hefore the company’s deadiine 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).12 If the company intends to submit a no-action request, it must do so
with respect to the revised proposal.

We recognize that in Question and Answer E.2 of SLB No, 14, we indicated
that if a shareholder makes revisions to a proposal before the company

. submits its no-action request, the company can choese whether to accept

the revisions, However, this guidance has led some companies to believe
that, in cases where shareholders attempt to make changes to an initlal
proposal,.the company is free to ignore such revisions even if the revised
proposal Is submitted before the company‘s deadline for receiving i
shareholder proposals, We-are revising our guidance on this issue to make
clear that @ company may not ignore a revised proposal in this situation.13

2. A shareholder submits a timely proposal. After the deadline for
recelving 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(e), the company is not required to
accept the revisions. However, if the company does not accept the
revisions, It must treat the revised proposal as a second proposal and
submit a notice stating 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 revised proposal. If the company does not
accept the revisions and intends to exclude the initial proposal, it would
also need to submit its reasons for excluding the Initial proposal.



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,24 it
has not suggested that a revision triggers a requirement to provide proof of
ownership a second time. As outfined in Rule 14a-8(b), proving ownership
includes providing a written statement that the shareholder intends to
continue to hold-the securitles through the date of the shareholder meeting.
Rule 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 submiits a revised proposal. 12

~ E. Procedures for withdrawing né—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 designated a lead individual to act
on its behaif 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 indlcating that the lead individual
is withdrawing the proposal on behalf of all of the proponents. " -

Because there Is no relief granted by the staff in cases where a no-action
request Is withdrawn following the withdrawal of the related propesal, 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.16

e

F. Use of email to transmit our Rule 14a-8 no-action responsesto
companies and proponents : h
To date, the Division has transmitted copies of our Rule 14a-8 no-action
responses, including copies of the correspondence we have received in

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

We also post our response and the related correspondence to the

Commission’s website shortly after issuance of our response.

In order to accelerate delivery of staff responses to companies and
proponents, and to reduce our copying and postage costs, going forward,
we intend to transmit our Rule 14a-8 no-action responses by email to
companies and proponents. We therefore encourage bath companies and
proponents to include email contact information in any correspendence to
each other and to us, We will use U.S. mail to transmit our no-action
response to any company or proponent for which we do not have email
contact information. '

et Tt



Given the avallability of our responses and the related correspendence on
the Commission’s website and the reguirement under Rule 14a-8 for
companies and proponents to copy each other on correspondence
submitted to the Commission, we believe it is unnecessary to transmit
copies of the related correspondence along with our no-action response.
Therefore, we intend o transmit only 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 correspondence at the same time that
we post our staff no-action response.
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1'5ee 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. 34-62485 (July 14,
2010) [75 FR 42582] (“Proxy Mechanics Concept Release™), at Section II A.
The term “beneficial owner” does not have a uniform meaning under the
federal securities laws. It has a different meaning in this bulletin as

+ compared to “beneficial owner” and “benefidal 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 securities laws, such as reporting pursuant to the Williams
Act..

3 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 information that Is described In Rule -
14a-8(b)(2)(ii).

£ 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
positlon 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

partictpant has a pro rata interest. See Proxy Mechanics Concept Releasé,
at Section II.B.2.a.

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 IL.C.

Z 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); Apache Corp. v.
Chevedden, 636 F. Supp. 2d 723 (S.D. Tex. 2010), In both cases, the court
concluded that a securities intermediary 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-ob;ed:ng beneficial owners or on any DTC securities
position listing, nor was the intermedlary a DTC partlcxpant

_ & 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.(jii). The clearing broker will generally be a DTC participant.

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

11 This format is acceptable for purposes of Rule 14a-8(b}, but n‘. Is not
mandatory or exclusive.

'E‘As such, it is not appropriate for a company to send a notice of defect for
multiple proposals under Rule 14a3-8(c) upon receiving a revised proposal.

13 This position will apply to all proposals submitted after an initial proposal
but before the company’s deadline for receiving proposals, regardless of
whether they are explicitly labeled as “revisions” to an initial proposal,
unless the shareholder affirmatively indicates an intent to submit a second,
additional 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 142-8(f)(1) if it Intends to exclude either proposal from its proxy
materials in reliance on Rute 14a-8(c). In light of this guidance, with
respect to proposals or revisions received before a company’s deadline for
submission, we will no tonger 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 Jimitation if such
proposal Is submitted to a company after the company has either submitted
a Rute 14a-8 no-action request to exclude an earlier proposal submitted by
the same proponent or notified the proponent that the earier proposal was
excludable under the rule.

1 See, e.g., Adoptien of Amendments Relating to. P}upasaksjly Security
Holders, Release No. 34-12999 (Nov. 22, 1976) [41 FR 52994].

132 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 wnth a proposal is not permltted to SUblTIIt
another proposal for the same meetlng on a later date.

18 Nothing in this staff position has any effect on the status of any
shareholder proposal that is not withdrawn by the proponent or |ts
authorized representative.
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