
~~

~o ~
~' UNITED STATES

SECURITIES AND EXCHANGE GOMM

~ WASHINGTON, D.C. 20549

N~

DIVISION OF

CORPORATION FINANCE

i aVuvi ....i 4iC ~.J F.. ~J

~~~

/ Z~.l~

~ I I~~ I!R II yI ,I ~6

16004253

March 8, lU 16

MAR 0 8 2016
Cristina Gonzalez
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Re: Staples, Inc.
Incoming letter dated January 22, 2016
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Dear Ms. Gonzalez:

This is in response to your letters dated January 22, 2016 and February 19, 2016

concerning the shareholder proposal submitted to Staples by the Domini Social Equity

Fund. We also have received letters from the proponent dated February 9, 2016 and

March 1, 2016. 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,

Enclosure

Matt S. McNair
Senior Special Counsel

cc: Adam Kanzer
Domini Social Investments LLC
akanzer@domini.com



March 8, 2016

Response of the Office of Chief Counsel

Division of Corporation Finance

Re: Staples, Inc.
Incoming letter dated January 22, 2016

The proposal urges the board to adopt principles for minimum wage reform.

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

proposal under rule 14a-8(i)(7), as relating to Staples' ordinary business operations. In

this regard, we note that the proposal relates to general compensation matters.

Accordingly, we will not recommend enforcement action to the Commission if Staples

omits the proposal from its proxy materials in reliance on rule 14a-8(i)(7).

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 staffls 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.
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March 1, 2016

Securities and Exchange Commission

Office of the Chief Counsel
Division of Corporation Finance
100 F Street, NE
Washington, DC 20549

Via email to shareholderproposals e,sec•gov

Re: Staples, Inc.
Supplemental Request to Exclude Sha~•eholder Proposal Submitted by Domini Social ~qui rund

Ladies and Gentlemen:

I am writing on behalf of the Domini Social EquiTy Fund ("the Proponent"), in response to a letter

submitted by Staples, Inc. ("the Company") dated February 19, 2016 (Attached as Exhibit A)

supplementing its letter of January 22, 2016, notifying the Commission of the Connpany's intention to

omit the above-referenced shareholder proposal from the Company's proxy materials. In its letter, the

Company presents additional arguments why the Proposal may properly be excluded from the Company's

materials pursuant to Rule 14a-8(i)(7), and new arguments why the Proposal may be excluded pursuant to

Rule 14a-8(i)(3).

For the reasons set forth below, we believe the Proposal must be included in Staples' 2016 proxy

statement because the Company has not carried its burden of proof pursuant to Rule 14a-8(g), and

therefore respectfully request that the Company's request for no-action relief be denied.

Pursuant to Staff Legal Bulletin 14D (November 7, 2008) we are filing our response via e-mail in lieu of

paper copies and are providing a copy to Cristina Gonzalez, Staples' Vice President and Associate

General Counsel, via e-mail at Cristina.Gonzalez@Staples.com.

No-Action Letters Issued to Chipotic and CVS

Before responding to the Company's supplemental letter, 7 would like to take a moment to address two

letters issued by Staff last week, granting no-action relief to Chipotle and CVS on a virtually identical

proposal. Staff concluded that the proposal may be excluded under Rule 14a-8(i)(7) because it "relates to

general compensation matters." Chipotle Mexican Grill (February 23, 2016); CYS Health Corporation ,~

(February 23, 2016).

e e ieve ese c --~

We note that in 2008 and 2009, proposals taking a virtually identical approach to healthcare reform — a

matter that also "relates" to the ordinary business matter of employee benefits —passed muster under Rule

14a-8(i)(7), eleven times. In each of those cases, Staff rejected the arguments Staples presents today. v
v
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United Technologies (January 31, 2008); General Motors Corporation (March 26, 2008); Xcel Energy

Inc. (February 15, 2008); Exxon Mobil Corporation (February 25, 2008); The Boeing Company (February

5, 2008); UnitedHealth Group Incorporated (April 2, 2008) (Company reconsideration granted on other

grounds ((x)(10)), April 15, 2008); UST Irrc. (Februaxy 7, 2008); CBS Corporation (March 30, 2009);

Yum! Brands, Inc. (March 9, 2009); PepsiCo, Inc. (February 26, 2009); Nucor Corporation (February 27,

2009).

We can find no basis in intervening no-action letters ox Staff Legal Bulletins to justify or explain Staff's

surprising departure from these past decisions.

The proposals submitted to Chipotle, CVS and Staples ai•e identical in approach to the eleven letters cited

above in all aspects except for the subject matter. each of these proposals asks companies to adopt

principles for legal reform, and each provides some description of the principles that the proponents think

would be advisable. In the case of the eleven no-action letters, the subject matter was health care reform.

In each, proponents demonstrated that health care reform is a significant policy issue by discussing

evidence of the widespread public debate that was occurring in 2007 and 2008 (and earlier). In the case of

the Chipotle, CVS and Staples proposals, the subject matter is mininnum wage reform, and we have

provided ample evidence of how it is a significant policy issue subject to widespread public debate (see

below for additional evidence),

Employee compensation and benefits, including healthcare, are traditionally considered ordinary business

matters. For example, in its response to the health care reform proposal, Boeing unsuccessfully argued

that:

"The Proposal requests that the Board adopt principles of health care reform and.much of the

Proposals supporting statement concerns the consequences to the Company of rising health care

costs Health care costs are significant expense for the Company and managing health care costs

for Boeing employees and retirees and their dependents is key factor in Boeings business

operations These health care costs are closely related to the mundane day-to-day operations of the

Company.... As a result, a proposal dealing with health care expenses is related to the

Company's ordinary business and maybe excluded under Rule 4a-8i7." Boeing (February 5,

2008)

Nucor unsuccessfully presented the following argument in response to the healthcare reform proposal:

"The Proposal requests that the Company's board of directors adopt universal health care

principles imposing standards on health care coverage and health insurance which would impact

how the Company determines employee health care benefits issues. The design, maintenance and

administration of health benefit plans are part of a company's ordinary business operations. In its

day-to-day employee benefits administration, the Company determines the coverage and

applicable eligibility requirements for employees and their families. ~rr►ployee health care plans
are complex and necessarily involve careful assessments by management in an effort to achieve

the appropriate balance in the overall package of benefits to employees, taking into account the

company's resources, employee incentives, morale and retention, as well as stockholder interests.

In short, the complex business considerations involved in making determinations regarding the

provision of employee benefits make it impracticable for stockholders to decide how to address

a relating to the Company's ordinary business matter of providing employee benefits, and therefore

excludable under Rule 14a-8(i)(7)." Nucor (February 27, 2009)
a
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Both federally enacted healthcare laws and federal minimum wage reform could have an impact on

internal company benefits and compensation practices, respectively. Nevertheless, the minimum wage

proposals should be included because

"proposals focusing on a significant policy issue are not excludable under the ordinary business

exception ̀ because the proposals would transcend the day to day business matters and raise

policy issues so significant that it would be appropriate for a shareholder vote.' Thus, a proposal

may transcend a connpany's ordinary business operations even i£the significant policy issue

relates to the ̀ Witty-gritty of its core business.' Therefore, proposals that focus on a significant

policy issue transcend a company's ordinary business operations and are not excludable under

Rule 14a8(i)(7)." (Staff Legal Bulletin 14H (internal citations omitted)).

In 2008 and 2009, Staff agreed that a request to adopt principles for legal reform that may directly impact

an internal matter of ordinary business (provision of healthcare to employees), would be admissible

because it focused on a significant policy matter. Staff restated this view eleven times. There can be no

dispute that both healthcare reform and minimunn wage reform raise significant policy matters that

transcend ordinary business. Nor can there be any dispute that the instant proposal focuses on this

significant policy matter, as it is closely modeled on the earlier healthcare reform proposals. 7t is also

clearly distinguishable fronn prior proposals that mentioned the minimum wage, but focused on a

company's internal pay practices. We are left with the conclusion that Staff has either misread the

proposals in Chipotle and CVS, or has determined to limit the significant policy exception after just

reaffirming its broad scope in SLB 14H.

Trillium Asset Management has submitted a request for reconsideration on behalf of the proponents of the

proposal to Chipotle. I have reviewed that letter and wish to join Trillium in its request for

reconsideration.

The Company Has Missed its Deadline to Offer New Bases for Exclusion

Turning to Staples' supplemental letter, the Company has raised additional arguments under Rule 14a-

8(i)(7) and entirely new arguments under Rule 14a-8(i)(3). The Company did not present any 14a-8(i)(3)

arguments in its initial letter dated January 22, 2016. As the Company's supplemental letter was

submitted less than 80 days prior to the printing of the proxy as required by Rule 14a-8(j), we would ask

that Staff reject these additional arguments.t (See Exhibit B, demonstrating that the Company's

supplemental letter arrived roughly 64 days ahead of the printing of its Proxy Statement). It places an

unfair burden on proponents and Staff when corrtpanies are permitted to continuously submit novel

arguments without a deadline. Nevertheless, we respond to each of the Company's new arguments below,

The Company's Ordinary Business Argument Relies on the Wrong Standard
.~

The Company argues, again, that Staff has consistently found minimum wage proposals to relate to

f general compensation matters, and that our reframing of the issue should not affect this analysis. To the

contrary, Staff has consistently based its decision-making on the four corners of the proposal in an effort

a to understand its central tkv~ust and focus. Our ̀refraining' o£the issue clearly distinguishes it from past

0

~ --- --__~t_.__. _ _---
x ~ "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 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 compa~~y demonsh•ates good cause for
missing the deadline." Here, the Co►npany leas not requested any extension.
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proposals that referenced minimum wage, but were focused on internal company pay practices. The

Company brings nothing new to this argument in its supplemental letter.

The Company argues that the development of principles for minimum wage reform would impact its

internal pay practices and that, therefore, the distinction between externally and internally focused

proposals is irrelevant. If this were true, then virtually all shareholder proposals that raise significant

policy issues would be excluded as ordinary business. Climate change proposals, for example, necessarily

implicate internal ordinary business decisions regarding energy expenditures.. Supply chain labor

standards proposals implicate internal cost management and supplier selection. The health care reform

principles proposals that Staff upheld eleven times in 2008 and 2009 cannot be divorced from internal

employee benefit practices.

The Company is simply applying the wrong standard. The question is not whether the proposal may

"touch on" or "affect" ordinary business matters. The Commission has long recognized that "proposals

relating to such matters but focusing on sufficiently significant social policy issues '... generally would not

be considered excludable, because the proposals would transcend the day-to-day business matters and

raise policy issues so significant that it would be appropriate for a shareholder vote." Exchange Act

Release 34-40018 (May 21, 1998) (emphasis added). "Relating to," "touching on", and "affecting" are

synonymous.

The Company cites one sentence in the Proposal that implicates the Company's own pay practices —the

o~ such sentence in the Proposal: "[p]overty level wages undermine consumer confidence in our

Company's commitment to sustainable growth, honesty and fair-dealing." The sentence was included to

establish a nexus to Staples, and to demonstrate to investors a potential reputational risk (a proposal

generally will not be excludable "as long as a sufficient nexus exists between the nature of the proposal

and the company" Staff Legal Bulletin No. 14E (Oct. 27, 2009)). The sentence is included as a portion of

the Proposal's supporting statement as a reason to support the Proposal. It is the Proposal's only reference

to Company practices. It does not change the central focus of the Proposal, which is clearly directed to a

significant policy matter. In addition, as discussed below, the sentence is accurate.

The Statement Regarding "Poverty Level Wages" is Accurate

The Company also challenges the sentence regarding "poverty level wages" as false and misleadingZ

because the Company asserts that it does not pay the minimum wage and its average hourly rate is above

the federal poverty line.

The Company's average rate of pay for its hourly workers is irrelevant to a discussion of minimum wages.

Using the Company's own formula, its minimum rate for U.S. hourly workers of $9.00 is, in fact, below

the federal poverty line,3 The Company makes no representation regarding its lowest wage rate for non-

U,S. employees. The sentence is therefore not false or misleading.

2 The Company's (i)(3) argument references this sentence and the preceding paragraph. We assume, however, that it
is only the fLrst sentence of the Proposal's third nara~raph that is being challenged, as the Company presents no
arguments why the factual information in the preceding paragraph is false or misleading in any way.
3 The Company states that its lowest starting rate for a Staples U.S. employee is $9.00 per hour. Utilizing the same

.~ formula the Company uses to calculate its average hourly rate (pay rate x 40 x 52) yields an annual salary of
~. $18,720, significantly below the March 2016 federal poverty level of $24,300 annually for a family of four, the

_ figure cited by the Company as the appropriate benchmark.
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The Proposal's Terms are Not Vague and Indefinite

The Company claims that the Proposal "provides only a broad request" without providing "any

meaningful guidance as to what is expected of the company." This is simply false. The Proposal's

Supporting Statement opens with very clear guidance, detailing two basic principles we believe

companies should adopt. We included these principles regarding poverty levels and indexing to provide

"guidance" and not to dictate to the Company what Staples' principles should include. We did this in

deference to the Board in order riot to micro-manage the Company.

The Company also argues that the Proposal fails to define key terms, such as "minimum wage reform"

and "principles." Both terms are to be taken according to their common meaning. "Minimum wage

reform" does not encompass one broadly agreed-upon set of principles. It is a topic of wide on-going

debate. For an example of two "minimum wage reform principles," any reader of the Proposal can simply

read the Supporting Staterrxent, which provides very clear guidance, including public statements from

other companies.

By contrast to these easily understood and clearly defined terms, the Company points to no-action letters

regarding "executive pay rights," a term that produced only nine Google results, including the cited no-

action letter, demonstrating that it is clearly not in broad usage and may have required further definition to

ensure shareholders knew what they were voting on, and "US Economic Security", an extremely broad

area that could suggest many different interpretations.

The Company's refusal to interpret the terms "minimum wage reform" and "principles" according to their

common usage and within the context of the Proposal, where they are clearly explained, does not render

those ternns vague and indefinite for purposes of Rule 14a-8(i)(3).

Minimum Wage Reform is a Significant Policy Issue

We believe that we have clearly established that minimum wage reform is a significant policy issue, and

the Company has not provided any meaningful information to the contrary. The Company does not

believe that its Google or Bing search results support our conclusion, but such results are not dispositive

(search engine results, however, can be useful in determining whether a specific term is in wide usage, as

discussed below) 4 In addition, the Company could have uncovered many additional stories had they

searched for "minimum wage" or "raise the minimum wage" or any number of other combinations of

these terms.

In addition, the top results on the Company's Google search (Exhibit A to Staples' Supplemental

Request) do support the fact that the issue is a subject of widespread public debate. Consider, for

example, the opening paragraph of the second ranked search result:

~, "Hillary Clinton has a solution to the problem of low wages: Government should make them

higher. Paul Krugman, writing in The New York Trmes, endorses the idea. There was a time when

_ Krugman dismissed rhetoric like Clinton's as economic quackery. These days he's trying to sell

.~
the same snake oil as the politicians. As I wrote in a column at Forbes, here is what economists

4 The algorithms used by Google and Bing are proprietary and are therefore unsuitable for use by Staff as a sole

criterion in this analysis. Search engine results, for example, are not presented chronologically and individual

website characteristics may influence the prominence of a search result. These factors are undisclosed and change

regularly.
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know about the labor market: Employees tend to get paid their marginal product —the value they

add to final output.i5

The first paragaph of the third result reads:

"More and more Americans are pushing for a higher minimum wage. Los Angeles, San Diego,

Chicago and Seattle are all notable cities that have recently passed bills that will raise the

minimum wage in the upcoming years. Los Angeles, specifically, will have the highest amount in

the nation with $15 an hour, and others such as St. Louis are trying to match this amount." 6

The fourth result presents the latest research on the topic in the National Review. The fact that two of

these three results point to strong critics of efforts to raise the minimum wage further highlights the fact

that this is a hotly contested issue.

In addition, and to supplement the materials we provided in Appendix A to our letter of February 9, 2016,

minimum wage reform was a topic in the New York Times' "Room fox Debate" section on June 4, 20148

and was the subject of a New York Times editorial at least six times since February of 2014:

• Hillary Clinton Should Just Say Yes to a $I S Minimum Wage (2/17/16)9

• New Minimum Wages in the New Year (12/26/1 S)~0

• The Minrmunt Wage.• Getting to $1 S (9/4/1 S)~~

• A New Day for the Minimum Wage? (4/16/1 S)~~

• You Try Living on the Minimum Wage (3/13/15)13

• The Case for a Higher Minimum T3'age (2/8/14)''`

Q

3
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The April 16, 2015 editorial begins with the fallowing: "Nationwide protests on Wednesday b~ tens of

thousands of low-wage workers were planned long before Hillary Rodham Clinton announced her

candidacy for president on Sunday. But the demonstrations —part of the Fight for $15 campaign that

began with fast-food workers in 2012 and now includes retail employees, child-care workers, home-care

aides, airport workers and adjunct professors, among others —have proved well timed."

We would submit that the New York Times Editorial Board clearly believes this is a significant policy

matter and it has remained so for some time.

5 http://townhall.com/columnists/johncgoodman/2015/09/QG/whv-raising-tlie-minimum-wade-is-a-bad-idea-
n2048477/pa e~ull
b htt~'//www.redandblack.com/views/minimum-wage-reform-reason-trumps-sensation/article 763446c2-15fU-11e5-

86ec-2b72c5cd#U93.html
~ http://www.nationalreview.com/corner/428903/minimum-wage-inc►•ease-welfare-spendins-wont-decrease-
because-it
e http:/lwww.nytimes.com/roomfardebate/2014/U6/04/ca~i-the-minimum-wage-be-too-hieh

9 http://www,nytimes.com/2016/02/17/opinion/hillary-clintou-should-~,nst-s~L-ves-to-a-l5-minimum-wa ~e.hhnl
~~ httn://www.nvtimev.ro /201 ~/].~/27/opinion/sundae/uew-mini►nwn-~vlges-iu-the-new-vear.html
1] 1. i+...!/....,,.,, .,.,f7.., o....,...~/7A1 Slf101AG/...~. i.,:..,, ltl,o ..~.:,,:.«...,..........e ..ot+:.,.. r„_1 [ I,r.,.l

12 1~ttp://www.nytimes.com/2015/04/16/opinion/a-new-day-for-the-minimum-wage.html
13 1~ttp://www.nytimes.com/2015/U3/lit/opinion/you-trv-living-on-the-minimwn-waQe.htuil
14 http://www.nvtiines.com/2014/U2/09/opinion/sundax/tl~.e-case-for-a-hirer-minvnum-wage.html
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For the reasons stated above, and in our earlier letter of February 9, we respectfully request that Staff of

the Commission deny the Company's request to provide no-action relief, and direct the Company to

include the Proposal in its proxy statement.

I can be reached at (212) 217-1027 or at akanzer(a~domini.com if you require any further assistance in this

matter.

y submitted,

dam Kanzer, Esq.
ice President, Domini Social Equity Fund

Encl:

exhibit A: Staples' Supplemental No Action Request
Exhibit B: Email from Cristina Gonzalez, Staples' Associate General Counsel, dated February 22, 2016.

cc: Cristina Gonzalez, Esq., at Cristina.Gonazalez cr,Staples.com
Jonathan Wolfinan, Esq., at Jonathan.Wolfman a,wilmerhale.com



Adam Kanzer

From: Gonzalez, Cristina (Legal) <Cristina.Gonzalez@Staples.com>
Sent: Monday, February 22, 2016 2:00 PM
To: Adam Kanzer
Subject: RE: SPLS -Supplemental Letter for No-Action Relief Request

Hello Adam:

Nice to hear from you. Unfortunately, at this point I don't have the dates confirmed but for planning purposes, I am

targeting April 22. Please let me know if you have any other questions or would like to get together to discuss the

shareholder proposal again.

Take Care,
Cristina

From: Adam Kanzer [mailto:akanzer@domini.com]
Sent: Monday, February 22, 2016 1:11 PM
To: Gonzalez, Cristina (Legal)
Subject: RE: SPLS -Supplemental Letter for No-Action Relief Request

Dear Cristina:

am currently preparing a response to your supplemental letter. Can you let me know when the company plans to file its

definitive proxy materials?

Thank you.

Adam

Adam Kanzer ~ akanzer@domini.com ~ 212-217-1027

Managing Qirector
Domini Social Investments LLC
D51L Investment Services LLC, Distributor
532 Broadway, 9th Floor, New York, NY 10012-3939

M a i n:212-217-1100
Shareholder Information Line: 800-582-6757

From: Gonzalez, Cristina (Legal) [mailto:Cristina.Gonzalez@Staples.com]

Sent: Friday, February 19, 2016 3:33 PM

To: shareholderproposalsCa)sec.gov

Cc: Wolfman, Jonathan <Jonathan.Wolfman@wilmerhale.com>; Adam Kanzer <akanzerC~domini.com>

Subject: SPLS -Supplemental Letter for No-Action Relief Request

Ladies and Gentlemen:

Attached please find Staples, Inc.'s supplemental letter to our request originally submitted on January 22, 2016, to

exclude a shareholder proposal submitted by Domini Social Equity Fund. Please let me know if you have any questions

and kindly keep Jonathan Wolfman copied on any correspondence.
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February 19, 2016

Via E-mail to shareholderproposals@sec.gov

U.S. Securities &Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
100 F Street, NE
Washington, DC 20006

Re: Staples, Inc.
Supplemental Letter Regarding Exclusion of Shareholder Proposal Submitted by

Domini Social Equity Fund

Ladies and Gentlemen:

I am submitting this supplemental letter in response to correspondence from Adam Kanter of

Domini Social Equity Pund (the "Proponent"), dated February 9, 2016 (the "Reply Letter"),

concerning Staples, Inc.'s ("Staptes"' or the "Company's") intention to exclude from its proxy

statement and proxy to be filed and distributed in connection with its 2016 annual meeting of

shareholders (the "Proxy Materials") the proposal and statement in support thereof relating to the

adoption of "principles for minimum wage reform" (collectively, the "Shareholder Proposal")

submitted by the Proponent. The Company continues to believe, both for the reasons set forth

below and the reasons provided in the Company's January 22, 2016 correspondence (the "Na-

Action Request'), that the Shareholder Proposal may be excluded from the Proxy Materials in

reliance on Rule 14a-8(i)(7), which provides that a shareholder proposal may be excluded from a

company's proxy statement if the proposal deals with a matter relating to the company's ordinary

business operations. In addition, as set forth below, the Company believes the Shareholder

Proposal may be excluded from the Proxy Materials in reliance on Rule 14a-8(i)(3) because the

Shareholder Proposal is impermissibly vague and indefinite so as to be inherently misleading and

includes a false and misleading statement.

Analysis

As an initial matter, Staples would like to acknowledge the Proponent's commitment to the topic

of the Shareholder Proposal. While it is not clear what the Proponent seeks from Staples in this

regard, we note that all employees at Staples are paid in excess of the minimum wage.

Currently, the Iowest starting rate for a Staples U.S. employee is $9.00 per hour, which is 24%

ahnvP the fer~eral minimum wage of ~7 25 der hour Further we would like to emphasize that

Staples values the views of our investors, and continues to welcome the opportunity to engage

constructively with the Proponent regarding this topic. Nevertheless, for the reasons set forth in

the No-Action Request and as set forth below, we believe the Shareholder Proposal may be

excluded from the Proxy Materials.
staples

500 Staples Orive

Framingham, MA 01702

vwnnN.staples.com

ActiveUS 152478638v.1



February 19, 2016

Tl:e Sliarel:older Proposal May Be Excluded Pursunnt to Rule 14a-8(i)(7} Because It Involves

Matters tJ:at Relate to the Ordinary Business Operations of the Company and Does Not

Involve a Significant Policy Xssue.

As addressed in the No-Action Request, the Staff has consistently found that shazeholder

proposals relating to the topic of minimum wage relate to general compensation matters and

therefore may be excluded under Rule 14a-8(i)(7) as related to ordinary business operations. In

doing so, the Staff has in each case considered whether the topic of minimum wage raises a

significant policy issue and determined that it does not. The Proponent's attempt to reframe this

issue as "minimum wage reform" should not change the analysis that has led the Staff to

consistently take the view that minimum wage proposals da not raise a significant policy issue.

In seeking to reframe the topic of minimum wage as one that transcends ordinary business, the

Proponent cites to United Technologies Corporation (January 31, 2008), in which the Staff took

the position that a shareholder proposal requesting that the company "adopt principles for

comprehensive health care reform" implicated a significant policy issue and therefore could not

be excluded as related to the company's ordinary business operations. We believe the distinction

the Proponent is attempting to draw between a public policy debate about minimum wage reform

and the Company's internal approach to compensation is meaningless in this context. In this

regard, it would be unrealistic to believe that the Company could develop "principles" for

minimum wage reform without examining and ultimately impacting its own pay practices with

regard to the Company's workforce. Further, the Shareholder Proposal itself suggests a need for

the Company to alter its pay practices with regard to its general workforce. For example, the

supporting statement asserts that "[pJoverty level wages undermine consumer confidence in our

Company's commitment to sustainable growth, honesty and fair-dealing." This statement, in

addition to being false and misleading as discussed further below, clearly demonstrates the

Proponent's intent to impact the wages the Company pays its employees —its general

compensation practices —and belies the Proponent's assertion that the Shareholder Proposal

relates solely to an external issue of minimum wage reform.

Even were the Staff to take the view that the Shareholder Proposal relates not to the Company's

internal pay practices, but rather to an external issue of minimum wage reform, we do not believe

this changes the outcome, as "minimum wage reform" has not been deemed a significant policy

issue and does not meet the standard to be deemed such. In determining whether an issue should

be deemed a significant policy issue, the Staff considers the extent to which an issue has been the

subject of widespread and/or sustained public debate. In the current search-engine era, it is not

hard to amass a large number of results for almost any topic. More telling, however, is the

nature of the initial page of results received from a search. We believe our search results for the

phrase "minimum wage reform" (conducted on February 1 t, 2016 and attached hereto as Exhibit

A) are instructive. The top 10 results returned by Google included a 2005 paper, a 2001 paper

and an article focused on the issue in the context of one state. Moreover, three of the top 10

results were pages from advocacy groups dedicated to this subject and one other top 10 result

was fram a proponent of a shareholder proposal similar to that at hand that was submitted to

another company. T e top searc resu is returne y mg aze semi ar y omma e

information hosted by advocacy groups and proponents of these proposals, hardly an indication

of an issue that has achieved widespread and/or sustained public debate.
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While we do not believe the sheer number of search results is determinative as to whether an

issue rises to the level of a significant policy issue, we note that our search of "minimum wage

reform" on Gaogle yielded 19.2 million results while our search of "health care reform" yielded

198 million results, or over I O times the number of results. We note also that a search of the

term "super bowl commercials" yielded I39 million results, or over 7 times the number of

results.

Accordingly, we continue to believe the Shareholder Proposal may be excluded as relating to the

Company's ordinary business operations, whether viewed as related to the internal wage

practices of the Company or the external topic of minimum wage reform.

TI~e Shareholder Proposal May Be Excluded Pursuant to Rule 14a-8(i)(3) Because It Is

Impermissibly Vague and Indeftnite So As To Be Materially Misleading in Violation of Rule

14a-9 and Includes a False and Mistea~ling Statement in Violation of Rule 14tt-9.

Rule 14a-8(i)(3) permits a company to exclude all or portions of a shareholder proposal "if the

proposal or supporting statement is contrary to any of the Commission's proxy rules, in~cIuding

(Rule 14a-9], which prohibits materially false or misleading statements in proxy soliciting

materials." The Commission has determined that a proposal may be excluded pursuant to Rule

14a-8{i)(3) where "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." Staff Legal Bulletin No, l4B

(September 1 S, 2004). The Staff also has noted that a proposal may be materially misleading as

vague and indefinite when the "meaning and application of terms and conditions ... in the

proposal would have to be made without guidance from the proposal and would be subject to

differing interpretations" such that "any action ultimately taken by the company upon

implementation [of the proposal] could be significantly different from the actions envisioned by

shareholders voting on the proposal." See Fuqua Industries, Inc. (March 12, 1991).

The Staff has consistently concurred in the exclusion of proposals where the proposal failed to

define key terms or otherwise failed to provide necessary guidance on its implementation. In

these circumstances, because "neither the company nor shareholders would be able to determine

with any reasonable certainty what actions or measures the proposal requires," the Staff

concurred that such proposals were impermissibly vague and indefinite and therefore were

excludable under Rule 14a-8(i)(3). See, e.g., Bristol-Myers Squibb Company (January 1Q, 2013)

(in which the Staff concurred in exclusion of a proposal requesting that the board adopt a policy

in the event of a change of control to prohibit the accelerarion of equity because the proposal did

not define the scope of the policy or the meaning of "change of control" and therefore neither

shareholders nar the company would be able to determine with any reasonable certainty exactly

what actions or measures the proposal requires); Berkshire Hathaway Inc. {January 31, 2012) (in

which the Staff concurred in exclusion of a proposal requiring the company's CEO and other top

officials to sign off by means of an electronic key that they had observed and approved or

disapproved of figures and policies that showed a high risk for the company as inherently vague

and indefinite because the terms "electronic key" and "figures and policies were un e ine suc

that the actions required to implement the proposal were unclear); General Electric Company

(February 10, 2011), International Paper Company (February 3, 2011), The Boeing Company

(January 28, 2011, recon. granted March 2, 2011), Alaska Air Group, Inc. {January 20, 2011,

ActiveUS 152478636v.i
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recon. denied February 18, 2011), The Allstate Corporation (7anuary 18, 2011) and Motorola,

Inc. (January 12, 201 I) (in each of which the Staff concurred in exclusion of the proposal

pursuant to Rule 14a-8(i)(3) as vague and indefinite because it failed to "sufficiently explain the

meaning of ̀executive pay rights' and that, 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"); and Citigroup Inc. (February 22, 2010) (in which the Staff concurred in

exclusion of a proposal seeking to amend the company's bylaws to establish a boazd committee

on "US Economic Security" as inherently vague and indefinite where the term "US Economic

Security" was undefined).

Consistent with this tine of precedent, the Shareholder Proposal should be excluded on the basis

that it is vague and indefinite. In this regard, and as set out in the Reply Letter, the Proponent

has a very different vision of what the Shareholder Proposal is seeking from what the Company

reads the Shareholder Proposal as requesting. The Shareholder Proposal provides only a broad

request that the Company's Board "adopt principles for minimum wage reform" without

providing any meaningful guidance as to what is expected of the company in this regard or

defining key terms such as "minimum wage reform" which is not, as the Proponent asserts, a

term with ane, commonly-understood meaning, and "principles." For example, it is not clear

from the Shareholder Proposal as drafted whether the requested "principles" are intended to

address policies applicable to the Company's employees, U.S. employees, the global workforce

or all of the above. For purposes of arguing that the topic of the Shareholder Proposal implicates

a significant policy issue, the Proponent asserts that the Shareholder Proposal would not impact

the Company's internal pay practices, but this is not cleaz from the language of the Shareholder

Proposal itself. Accordingly, we believe the Shareholder Proposal may be excluded as

impermissibly vague and indefinite, as neither the Company, nor its shazeholders, would be able

to determine with any reasonable certainty exactly what actions or measures the Proponent is

seeking.

The Shareholder Proposal alsa may be excluded because the supporting statement includes a

false and misleading statement suggesting that the Company pays its employees "poverty level

wages." More specif cally, the Shareholder Proposal states:

Until the early 1980s, in the United States, an annual minimum
wage income —after adjusting for inflation —was above the
poverty line for a family of two. Today, the federal minimum

wage of $7.25 per hour, working 40 hours per week, 52 weeks per

year, yields an annual income of only $15,080, well below the
federal poverty line for families.

Poverty level wages undermine consumer confidence in our

Company's commitrnent to sustainable growth, honesty and fair-

dealing ..."

e c ear imp ica ion o s anguage, an e ,

pays its employees the minimum wage and that, as a result of doing so, the Company is

undermining consumer confidence in the Company. As noted at the beginning of this letter, all

employees of the Company are paid wages that exceed the federal minimum wage. In fact, the

-4-
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average hourly rate across Staples' U.S. full time hourly population as of January 30, 2Q16 is

$14.95, or $31,096 annually. This is well above the March 2016 federal poverty level of

$24,300 annually for a family of four. Accordingly, this sentence is materially false and

misleading within the meaning of Rule 14a-8(i}(3).

Conclusion

Based on the foregoing as well as on the No-Action Request, we respectfully reiterate our

request that the Staff concur that it will take no action if the Company excludes the Shareholder

Proposal from its Proxy Materials pursuant to Rule 14a-$(i)(7), on the basis that the Shazeholder

Proposal involves matters that relate to the ordinary business operations of the Company. In

addition, we respectfully request that the Staff concur that it will take no action if the Company

excludes the Shareholder Proposal from its Proxy Materials pursuant to Rule 14a-8(i}{3), on the

basis that it is impermissibly vague and indefinite so as to be misleading and includes a false and

misleading statement.

If the Staff has any questions regarding this request or requires additional information, please

contact the undersigned at 508-253-1845 or at Cristina.Gonzalez@Staples.com. I would

appreciate your sending your response via e-mail to me at the above address, as well as to

Jonathan Wolfman, at Jonathan.Wolfman@wilmerhale.com. In addition, should the Proponent

choose to subunit any response or other correspondence to the Commission, the Company

requests that the Proponent concurrently submit that response or other correspondence to the

undersigned, as required pursuant to Rule 14a-8(k) and SLB 14D.

Best regards,

Cristina Gonzalez
Vice President, Associate General Counsel
Enclosures

cc: Jonathan Wolfman
Wilmer Cutler Pickering Hale & Dorr LLP
60 State Street
Boston, MA Q2109
Jonathan. Wolfinan@witmerhale.com

Domini Social Equity Fund
Attention: Adam Kanter

— --

New York, NY 10012-3939
info@domini.com
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February 19, 2Q 16

Via E-mail to shareholderproposals@sec.gov

U.S. Securities &Exchange Commission
Division of Corporation Finance
Qftice of Chief Counsel
100 ~' Street, NE
Washington, DC 20006

Re: Staples, Inc.
Supplemental Letter Regarding Exclusion of Shareholder Proposal Submitted by
Domini Social Equity Fund

Ladies and Gentlemen:

1 am submitting this supplemental letter in response to correspondence from Adam Kanzer of
Domini Social Equity Fund (the "Proponent"), dated February 9, 201b (the "Reply Letter"),
concerning Staples, Int.'s ~"Staples"' or the "Company's") intention to exclude from its proxy
statement and proxy to be filed and distributed in connection with its 2016 annual meeting of
shareholders (the "Proxy Materials"j the proposal and statement in support thereof relating to the
adoption of "principles for minimum wage reform" (collectively, the "Shareholder Proposal")
submitted by the Proponent. The Company continues to believe, both for the reasons set forth
below and the reasons provided in the Company's January 22, 20 t 6 correspondence (the "No-
Action Request"), thai the Shareholder Proposal may be excluded from the Proxy Materials in
reliance on Rule i4a-8(i)(7), which provides that a shareholder proposal may be e~ciuded from a

company's proxy statement if the proposal deals with a matter relating to the company's ordinary
business operations. In addition, as set forth below, the Company believes the Shareholder
Prt~posal may be excluded from the Proxy Materials in reliance on Rule 14a-8{i)(3) because the
Shareholder Proposal is impermissibly vague and indefinite so as to be inherently misleading and

includes a false and misleading statement.

Analysis

As an initial matter, Staples would like to acknowledge the Proponent's commitment to the topic
of the Shareholder Proposal. While it is not clear what the Proponent seeks from Staples in this
regard, we note that all employees at Staples are paid in excess of the minimum wage.
Currently, the lowest starting rate for a Staples U.S. employee is $9.00 per hour, which is 24%
above the federal minimum wage of $7.25 per hour. Further, we would like to emphasize that _ _ ~
Staples values the views of our investors, and continues to welcome the opportunity to engage f
constructively with the Proponent regarding this topic. Nevertheless, for the reasons set Earth in ~

the No-Action Request and as set forth below, we believe the Shareholder Proposal may be
excluded from the Proxy Materials. _ ___. _____

Staples

500 Staples Drive

Framingham, MA 01702 ActiveUS 1 ~2478638v.

www,stapies.com
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Tl~e Sliareltolder Proposal MRy Be Excluded Pursuant to Rule 14a-8{i)(7) Because It Involves

Matters t1:at Relate to tJie Ordinary Business Operations of the Company and Does Not

Involve a Signifrcant Policy Issue.

As addressed in the No-Action RequesT, the Staff has consistently found that shareholder

proposals relating to the topic of minimum wage relate to general compensation matters and

therefore may be excluded under Rule I4a-8(i)(7) as related to ordinary business operations. In

doing so, the Staff has in each case considered whether the topic of minimum wage raises a

significant policy issue and determined that it does not. The Proponent's attempt to reframe this

issue as "minimum wage reform" should not change the analysis that has led the Staff to
consistently take the view that minimum wage proposals do not raise a significant policy issue.

In seeking to reframe the topic of minimum wage as one that transcends ordinary business, the

Proponent cites to United Technologies Corporation (January 31, 2008), in which the Staff took

the position that a shareholder proposal requesting that the company "adopt principles for

comprehensive health care reform" implicated a significant policy issue and therefore could not

be excluded as related to the company's ordinary business operations. We believe the distinction
the Proponent is attempting to draw between a public policy debate about minimum wage reform

and the Company's internal approach to compensation is meaningless in this context. In this
regard, it would be unrealistic to believe that the Company could develop "principles" for

minimum wage reform without examining and ultimately impacting its awn pay practices with

regard to the Company's workforce. Further, the Shareholder Proposal itself suggests a need for

the Company to alter its pay practices with regard to its general workforce. For example, the

supporting statement asserts that "[p3overty level wages undermine consumer confidence in our

Company's commitment to sustainable growth, honesty and fair-dealing," This statement, in

addition to being false and misleading as discussed further below, clearly demonstrates the

Proponent's intent to impact the wages the Company pays its employees —its general

compensation practices —and belies the Proponent's assertion that the Shareholder Proposal

relates solely to an external issue of minimum wage reform.

Even were the Staff to take the view that the Shareholder Proposal relates not to the Company's

intemat pay practices, but rather to an external issue of minimum wage reform, we do not believe

this changes the outcome, as "minimum wage reform" has not been deemed a significant policy

issue and does not meet the standard to be deemed such. In determining whether an issue should

be deemed a significant policy issue, the Staff considers the extent to which an issue has been the

subject of widespread and/or sustained public debate. In the current seazch-engine era, it is not

hard to amass a large number of results for almost any topic. More telling, however, is the

nature of the initial page of results received from a search. We believe our search results for the

phrase "minimum wage reform" (conducted on February 11, 2016 and attached hereto as Exhibit

A) are instructive. The top 10 results returned by Google included a 2005 paper, a 2001 paper

and an article focused on the issue in the context of one state. Moreover, three of the top 10

results were pages from advocacy groups dedicated to this subject and one other top 10 result

was from a proponent of a shareholder proposal similar to that at hand that was submitted to

ono er company. e op seazc resu re
information hosted by advocacy groups and proponents of these proposals, hardly an indication

of an issue that has achieved widespread and/or sustained public debate.

-2-
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While we do not believe the sheer number of search results is determinative as to whether an

issue rises to the level of a significant policy issue, we note that our search of "minimum wage

reform" on Google yielded 19.2 million results while our search of "health care reform" yielded

198 million results, or aver 10 times the number of results. We note also that a search of the

term "super bowl commercials" yielded 139 million results, or over ?times the number of

results.

Accordingly, we continue to believe the Shareholder Proposal may be excluded as relating to the

Company's ordinary business operations, whether viewed ss related to the internal wage

practices of the Company or the external topic of minimum wage reform.

The Sharel~older Proposal May Be Excluded Pursuant to Rule 14a-8{i)(3) Because It Is

Impermissibly Vague and Indefinete So As To Be Materially Misleading in Violation of Rule

14a-9 and 1'ncludes a False and Misleading Statement in Violation of Rule 14a-9.

Rule 14a-8(i)(3) permits a company to exclude all or portions of a shareholder proposal "if the

proposal or supporting statement is contrary to any of the Commission's proxy rules, including

[Rule 14a-9], which prohibits materially false or misleading statements in proxy soliciting

materials." The Commission has determined that a proposal may be excluded pursuant to Rule

14a-8(i)(3) where "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." Staff Legal Bul letin No. 14B

(September 15, 2004). The Staff also has noted that a proposal may be materially misleading as

vague and indefinite when the "meaning and application of terms and conditions ... in the

proposal would have to be made without guidance from the proposal and would be subject to

differing interpretations" such that "any action ultimately taken by the company upon

implementation [of the proposal] could be significantly different from the actions envisioned by

shareholders voting an the proposal." See Fugua Industries, Inc. (March 12, 1991).

The Staff has consistently concurred in the exclusion of proposals where the proposal failed to

define key terms or otherwise failed to provide necessary guidance an its implementation. In

these circumstances, because "neither the company nor shareholders would be able to determine

with any reasonable certainty what actions or measures the proposal requires," the Staff

concurred that such proposals were impermissibly vague and indefinite and therefore were

excludable under Rule 14a-8(i)(3). See, e.g., Bristol-Myers Sguibb Company (January 10, 2013)

(in which the Staff concurred in exclusion of a proposal requesting that the board adapt a policy

in the event of a change of control to prohibit the acceleration of equity because the proposal did

not define the scope of the policy or the meaning of "change of control" and therefore neither

shazeholders nor the company would be able to determine with any reasonable certainty exactly

what actions or measures the proposal requires); Berkshire Hathaway Inc. (January 31, 2012) (in

which the Staff concurred in exclusion of a proposal requiring the company's CEO and other top

officials to sign off by means of an electronic key that they had observed and approved or

disa roved of fi ures and olicies that showed a high risk for the company as inherently vague

and indefinite because the terms "electronic key" and "figures an po ~cies were un e ine suc

that the actions required to implement the proposal were unclear); General Electric Company

(February 10, 2011), International Paper Company (February 3, 2011), The Boeing Comparry

(January 28, 2011, recon. granted March 2, 2011), Alaska Air Group, Inc. (January 20, 2011,

ActivcUS 152478638v.1
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recon. denied February 18, 2011), The Allstate Corporation (7anuary 18, 2011) and Motorola,

Inc. (January 12, 2011) (in each of which the Staff concurred in exclusion of the proposal

pursuant to Rute 14a-8(i)(3) as vague and indefinite because it failed to "sufficiently explain the

meaning of ̀executive pay rights' and that, 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"); and Citigroup Inc. (February 22, 2010) (in which the Staff concurred in

exclusion of a proposal seeking to amend the company's bylaws to establish a board committee

on "US Economic Security" as inherently vague and indefinite where the term "US Economic

Security" was undefined).

Consistent with this line of precedent, the Shareholder Proposal should be excluded on the basis

that it is vague and indefinite. In this regard, and as set out in the Reply Letter, the Proponent

has a very different vision of what the Shareholder Proposal is seeking from what the Company

reads the Shareholder Proposal as requesting. The Shareholder Proposal provides only a broad

request that the Company's Board "adopt principles for minimum wage reform" without

providing any meaningful guidance as to what is expected of the company in this regard or

defining key terms such as "minimum wage reform" which is not, as the Proponent asserts, a

terns with one, commonly-understood meaning, and "principles." For example, it is not clear

from the Shareholder Proposal as drafted whether the requested "principles" are intended to

address policies applicable to the Company's employees, U.S. employees, the global workforce

or all of the above. For proposes of arguing that the topic of the Shareholder Proposal implicates

a significant policy issue, the Proponent asserts that the Shareholder Proposal would not impact

the Company's internal pay practices, but this is not cleaz from the language of the Shareholder

Proposal itself. Accordingly, we believe the Shareholder Proposal may be excluded as

impermissibly vague and indefinite, as neither the Company, nor its shareholders, would be able

to determine with any reasonable certainty exactly what actions or measures the Proponent is

seeking.

The Shareholder Proposal also may be excluded because the supporting statement includes a

false and misleading statement suggesting that the Company pays its employees "poverty level

wages." More specifically, the Shareholder Proposal states:

Until the eazly 1980s, in the United States, an annual minimum

wage income —after adjusting for inflation —was above the

poverty line for a family of two. Today, the federal minimum

wage of $7.25 per hour, working 40 hours per week, 52 weeks per

year, yields an annual income of only $15,080, well below the

federal poverty line for families.

Poverty level wages undermine consumer confidence in our

Company's commitrnent to sustainable growth, honesty and fair-

dealing ..."

e c ear imp ica ono s angu e, an ,

pays its employees the minimum wage and that, as a result of doing so, the Company is

undermining consumer confidence in the Company. As noted at the beginning of this letter, all

employees of the Company aze paid wages that exceed the federal minimum wage. In fact, the

-4-
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average hourly rate across Staples' U.S. full time hourly population as of January 30, 2016 is

$14.95, or $31,096 annually. This is well above the March 2016 federal poverty level of

$24,300 annually for a family of four. Accordingly, this sentence is materially false and

misleading within the meaning of Rule 14a-8(i)(3).

Conclusion

Based on the foregoing as well as on the No-Action Request, we respectfully reiterate our

request that the Staff concur that it will take no action if the Company excludes the Shareholder

Proposal from its Proxy Materials pursuant to Rule 14a-8(i)(7), on the basis that the Shareholder

Proposal involves matters that relate to the ordinary business operations of the Company. In

addition, we respectfully request that the Staff concur that it will take no action if the Company

excludes the Shareholder Proposal from its Proxy Materials pursuant to Rule 14a-S(i)(3), on the

basis that it is impermissibly vague and indefinite so as to be misleading and includes a false and

misleading statement.

If the Staff has any questions regarding this request or requires additional information, please

contact the undersigned at 508-253-185 or at Cristina.Gonzalez@Staples.com. I would

appreciate your sending your response via e-mail to me at the above address, as well as to

Jonathan Wolfinan, at Jonathan.Wolfman@wilmerhale.com. In addition, shoutd the Proponent

choose to submit any response or other correspondence to the Commission, the Company

requests that the Proponent concurrently submit that response or other correspondence to the

undersigned, as required pursuant to Rute 14a-8(k) and SLB 14D.

Best regards,

Cristina Gonzalez
Vice President, Associate General Counsel
Enclosures

cc: Jonathan Wolfman
Wilmer Cutler Pickering Hale & Dorr LLP
60 State Street
Boston, MA 02109
Jonathan. Wolfinan@wilmerhale.com

Domini Social Equity Fund
Attention: Adam Kanzer

New York, NY 10012-3939
info@domini.com
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Googie minimum wage reform

All Naws Images Shopping Videos Mona - Search tools

Abou 19,200,000 results 0.39 seconds)

Raising the Minimum Wage ~
mnv.neip.org/..Jraising•the•minimum.._ ~ National Employment Law Project

But in the past 40 years, the federal minimum wage--stuck at 57.25

since 2009--has lost 30°~ of its value. In Washington and instates and

cities around the ...

Why Raising the Minimum Wage is a Bad Idea - John C ...
townhall com/columnistsl..,minimum-wage-is-a...lfull - Townhali com

Sep 8, 2015 -Hillary Clinton has a solution to the problem of low

wages: Government should make them higher. Paul Krugman, writing

in The New York ...

Minimum Wage Hikes Aren't Welfare Reform -National ...

www.nalional~eview.com/.../minimum-wage-Increase~w... ~ National Rev+ew

Dec 22. 2015 -One of the strangest arguments for raising the minimum

wage has come from liberals claiming it will cut welfare spending. Many

on the left ...

Research &Commentary: Minimum Wage Reform in Missouri

https:/lwvnv,heartland.org! ..lresearch•commentar... ' The Heartland Institute

Sep 14, 2015 -Several cities have considered minimum wage hikes

since 2014, and St. Louis Mayor Francis Siay notably voiced his support

for the proposal ,..

Minimum wage reform: Reason trumps sensation ~ Views ...

www.redandblack.coml..Jminimum-wago~raform...la... ~ The Red and Black

Jun 21, 2015 -More and more Americans are pushing for a higher

minimum wage. Los Angeles, San Diego, Chicago and Seatlle are all

notable cities that ...

Minimum wage law reform in the United States takes some ...

www.thepropheticyears.corm...IMInlmum h20wage%201aw%20roform%...

Minimum wage law (n the United States needs to ba reformed, all ii will

take is some common cents from our politicians.

Fair Minimum Wage Act of 2013 ~ Raise The Min(mum Wage

vrkvr.ralselheminlmumwage.com/pagesHair-minimum-wago-act of-2013

At the same time, the federal minimum wage of $7.25 per hour, which

translates ... wage annually to keep pace with the rising cost of living - a

key policy reform ..

Youth minimum wage reform and the labour market in New ...

wmv.sGencedirect.com!science!.../S0fl27537~05000722 ~ SClenceDlrecl

by D Hyslop - 2D07 -Cited by 35 -Related articles
This paper analyses the effects of a large reform fn the minimum

wages aftectlng youth workers in New Zealand since 2001. Prier to this

reform, a youth ..

State Flexibility: The Minimum Wage and Welfare Reform ...

~wav epbnllne.org ~ Studies

Welfare reform has altered the mtnimum wage debate in ways that

were unanticipated... The new state focus on welfare reform suggests

that the state flexibility ...

Trillium Engages Chipode on Minimum Wage Reform ...

Nvrw trillluminvesl.com/ir111ium-engag... ' TriNium Asset Management, LLC

Dec 4, 2015 -Trillium Engages Chipotle on Minimum Wage Reform

RECEMBER 4, 2015 // BDSTON, MA: Trillium Asset Management, on

behalf of our client ...
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Searches related to minimum wage reform

minimum wogs chango minkmum wage wlkl

mfnlmum wage aoclsliem the minimum wage Is an ez~mpla of

minimum wepe new deal how la the fed~r~l minimum wago set

minimum wspe advocacy minimum salary
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~jOp9~~ health care reform Sipn In

All News Images Books Videos More ~ Search tools

About 198,DOO.00D results 0.42 seconds)

Health Care Reform Policy - sachspolicy.cam ~S
of wwvr.sachapolicy.com/Health Policy - Healthcare Reform Updates
Concerned About ACA Mandates9 Sachs Policy Group Can Helpl ,~.~,.,.~owerswatson comrconsuiting

Helping Employers Understand
Enroll In Obamacare Today legislation&Compliance
nd www hlcholce.org! ~ Requirements
Get a health plan with vision and dentail Sign up now for coverage.

Top-Rated Primary Care Or • SO Copay For PPCP • No Referrals Req.. Sustainable Healthcare
Child Health Plus Plans -Medicaid Plans - Request a Specialist Call - . ,,,v„y ~bm comiHeaithcaresystems
28 E Broadway, New York, NY -Open today • 9:00 AM -- 5:30 PM - a.7 rating for ibm com

View How 18M Is Helping Healthcare

Health Reform Legislation - Deloitte.com Enterprises Optimize Operations
Aa www.tleloltte.com/
Understand Emerging Health Reforms And The impact On Your Health Care Refofm
BuSlnesS ~ransamencacenterlorhealthsludies org/
Local Expertise Industry-Leading Services •Global Insight What is the Affordable Care Act?
Life Sciences Health Care -Health Solutions Biog -Health Care Provi.. See how its affects you

HealthCare.gov: Get 2016 health coverage, Health .,. Affordable Health Care?
htlpslhwvw healthcare.govl ' HeafthCare gov - wvrw.aHlnityplan org/EP
Official site of Affordable Care Act. Enroll now for 2016 coverage. See Affinity Essential Pfan prov,des
health coverage choices, ways to save today, how law aKects you. necessary coverage. Save with us'

Marketplace account -Contact Us -Health Insufance Marketplace

- Find Local Ne1p Health Care Reform
www.marathon-health.comr

Heath care reform - Wikipedia, the free encyclopedia Reducing healthcare costs while

htlps'!/en.wikipedla.org/wfklMealth care_refortn " Wiklpedla ~ itTtproving Cmployee health.

Health care reform is a general rubric used for discussing major health

policy creation or changes—for the most part, governmental policy that Healthcare Reform Will Affect
BffeCts health sere ... www.mybenefitstatements.com!

Heaitn care reform debate -Massachusetts health care -Health care How well do your employees their

reform -History understand the total comp package?

Nealth care reform in the United States - Wikipedia, the free ... Health Care Reform

hops:lien wikipedia.ag/...!Health care ro(orm_in_lhe United... ' Wikipedia ~ ww~v.benefllspm comlenewsletlers

Health care reform in the United States has a long history. Reforms Information impacting Benefits

have often been proposed but have rarely been accomplished. In 2410, Brokers and Human f2esourcas

landmark reform was ..
Navigate Nealth Reform

In the news 
wvnv.mllllman tom/
Independent ACA Analysis And

A Voter's GUlde to Healthcare Reform 
Evacuation Of The Impact Ot Reform

MedPage Today - 3 days agp s~ yoo~ as ne e .
... such as healthcare reform. With that in mind,

MedPage Today brings you a "voters guide" ...

Nascimento: Mississippi's next health care reform
Jackson Clarion Ledger - 2 days ago

Donald Trump's Compassionate Health Care Plan
Forbes - 3 days ago

Mote news for health care reform

What Is Health Care Reform? -Federal Health Care Reform ...

www,Aealthcarereform.ny.gov/summary/ - IVew York

Summary of health care reform; New York's role In implementing

health care reform ... Care Act and "Grandfathered" Health Plans and

the HealkhReform.gov ...

https://www.google.com/?gws_rd=ssl 2/Z 1/'L016
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Health Care Reform News -The New York Fimes
tapk~.nytlmes.coml...(healthJtliseasesconditlonsand... - The New York Times "
Overview, news articles, commentary, multimedia and arch(val
information about health care reiortn.

Peopis also ask

UVhat Is The Health Care Reform?

When did the Affordable Care Act start?

What is Obama care actually called?

When is the next open enrollment for Obamacare7

Health Care Reform Timeline - ObamaCare Facts
obamacarelacts.com~health-care reform-tfine~lnei
Nere is an easy to understand Health Care Reform Timeline 201 Q -
2022. The healthcare re/orm timeline lays out health Insurance reforms
and health care ...

Health Reform ~ The Henry J. Kaiser Family Foundation
kfLorglhea~th-reform/ ' Kaiser Pam~ly Foundation
Provides news, research and analysis about health care reform in the
U.S. Includes history, side-by-side comparison of proposals,
Congress(onal testimony, ..

Health Reform in Action ~ The White House
httpa'//www.whileh0use.govlhealthratorm ' Whtte House
O~cial government site provides news and information about the
Affordable Care Act, myths and facts, and the ways the law has helped
people, states and the ...

What Is Healthcare Reform? ~ Medical Mutual
hops'/lmvw.medmutual.com/Healthcare-Re(orm/ 'Medical Mutualo(Oho

President Obama signed the Affordable Care Act into law in March

2010.1his law Is fntanded to make sweeping changes to healthcare in

the United States.

Searches related io health care reform

health care telorm prop and cone health care reform daflnitlon

health care ratorm hcb health care reform tlmoilne

health taro reform articles health care reform euprvm~ court

health care ralorm act health care relorm 2016
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GOB ~g{L super bowl commercials seen in

A(i Videos News Images Books More - Search tools

About 139,000,000 results (0.33 seconds)

T-Mobiles &Steve Harvey - YouTube.com
.1d w~vw.youtube.crom(f-Mobile
It says It on the card: T-Mobile has the fastest L7E network.

Super bowl 5d Commercials - twitter.com
Ad w.w~.IwlHer com/ -
See What Ad Was Everyone Favorite on Twitter Today

in the news

The 12 Super Bowl commercials you need to

watch again
USA TODAY - 2 days ago
Super Bowl 50 saw the good, the bad and even
some underrated commercials that stole the . .

Pro-choice group cries foul over Dorftos commercial'Ultrasound' ~ Fox
News
Fox News - 3 days ago

Hera Are the Best (and Worst) Super Bowl ?.Ot6 Commercials
WIRED - 3 days ago

More news for super bowl commercials

Super Bowl Commercials 2016 (All Super Bowl 50 Ads
wv~w.cuperbowicommsrGats2018o~g1
Calling all Super Bowt FanatiCsl For Super Bowl Ads, the latest

gossip, teasers, history and recipes 5uperBowlCommercials2016.org

has everything you need.

The top 5 commercials of Super Bowi 50 -USA Today
v~nvw.usatoday.cortVstory/money!...super-bowl.../79880346/ USA Today
2 days ago -You voted and here are the best Super Bowl 50
commercials from USA TQDAY'S Ad Meter.... Fun fact: Ooritos

commercials won Ad Meier In 2009, tied for No, 1 .n 2011, and Avon
again in 20121 ... Below Is a Lull pisylist of all of the ads that aired during

Super Bow! 50.

Super Bawl 50 Commercials from Feb. 7, 2016 - NFL.com
vrHw.nB.com/commercials ' NFL
4 days ago -Watch end rate your favorite Super Bowl Commercials

on NFL.com. N ads from the 50th Super Bowl in San Francisco, CA

era available far ...

Super Bowl Commercials - 2018 to 1967 -Watch 8 Laugh
suparbowlcommercla~s.ty/
Our Super Bowl Commercial reviews are worth more than the

commercials themselves) Current Haws +archives going back to 1960s.

Super Bowl's Greatest Commercials - CBS.com
www cbs coMsuperbowUcommarclalsNideai ' CBS
4 days ago -CBS is tha home of Super Bowl 50 commercials. See the

greatest ads of the past and all of the 2016 commercials live on

F9bfUery 7, 2016.

Super Bowl commercials 2016: Grades for the best and ...

sporta.yehoo.com/.. (super-bowl-commerclals•2018--grades-_ Yahoo! Spohs
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3 days ago - Rh, Super Bowl Sunday: An ad extravaganza punctuated
by brief forays into actual football. Since this year's game was kind of a
dud, we were ...

SuperBowl-Ads.com Super Bowl Advertising News
euperbowl-ads.com/
News, Reviews, Previews and History o(Super Bowl Advertising.

Waich the latest proviews, teasers, and full commercials. VOTE on

your favorite adsl

2016 Super Bowl Commercials - iSpot.ty
www.lapot tvlevenlstsuper-bowl-commercials

Everything you need to know and explore about the Super Bowi 50

Commercials all in one place! Explore the highest rated commercials
based on our real-time ...

Super Bowl Commercials: The Best and Worst of 2016 -The ...
wNnv. n ewyorke r, comb u sl n es eJ... /a u per• b owl-ads-the-best•and •worst-o (•20 ..

Ian Crouch reviews the best, worst, and weirdest Super Bowi

commercfala from this yeaYs game.

The Ad That Changed Super Bowl Commeraals Forever ...
tim e.com/38 85709/s u pe r-bowl-ads-vw-t he-force/

to 2011, on the Wednesday before the Super Bowt, a new Volkswagen
commercial popped up on YouTube. 'The Force" featured a kid
ambling . .

Super Bowl 50 Commercials -Every 2016 Ad, Ranked
https.!/www Ihrillist.com/...Jsuper-bowl-50~ommerclals•compiete-guide-to-

Super Bowl Sunday was last night, so you know what that means.
commercials! Every year, people who don't care about football show
up at ...

Searches related to super bowl commercials

past super bowl wmmercleis super bowl wmmerdais 2012

banned super twwi commercfale super bowl commerdals coat

super bowl commerdals budwelsar super bowl commerdels wlkl

aupnr bowl commerdab doritos super bowl commercials Y011
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minimum wage reform ~ sq~~ ~~~

Wab images ViJen, Maps New. Explom

2,610.000 RESULTS Any tlm~

Minimum Wage Effects in the Post-welfare Reform Era ... Related searches
Hope Mw,Hvoporolno.orystuoloslnoa
Overy ew Mlnlmum vnps laws mmen a subJaG of conslderaWe de0ale ~1 e:l levee of 

~» luind~ Minimum W~y~ Irxrva»

Qovemmenl deapte yeen of raeenrch on heir cnct~ entl benefilf 15 Dollar Minimum W~p~ Ca~Homis

Inuae~e Minimum W~Q~ or WeNaro

immlgrat{on reform and the minimum wage ~ ECOl10f11iC POII[y ... 15 Dollar Mlnlmum W~p~ NY
ww~v.epl.org~DtogJlmmlpntlon-roform•minlmun ~wap~
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Domini ̀ i
SOCIAL INVESTMENTS`

February 9, 2016

Securities and Exchange Commission
Office of the Chief Counsel
Division of Corporation Finance
100 F Sheet, NE
Washington, DC 20549

Via email to shareholderproposals(c~,sec.~

Investing for Good s"'

Re: Staples, Inc.
Request to Exclude Shareholder Proposal Submitted by Domini Social Equitx Fund

Ladies and Gentlemen:

I am writing on behalf of the Domini Social Equity Fund ("the Proponent"), in response to a letter

submitted by Staples, Tnc. ("the Company") dated January 22, 2016, notifying the Commission of the

Company's intention to omit the above-referenced shareholder proposal ("the Proposal," attached as

Exhibit A) froir► the Company's proxy materials. In its letter ("the No-Action Request," attached as
Exhibit B), the Company argues that the Proposal may properly be excluded from the Company's

materials pursuant to Rule 14a-8(i)(7).

For the reasons set forth below, we believe the Proposal must be included in Staples' 2016 proxy

statement because the Company has not carried its burden of proof pua•suant to Rule 14a-8(g), and

therefore respectfully request that the Company's request for no-action relief be denied.

As discussed below, the Proposal focuses exclusively on a significant policy issue, not the company's

internal compensation practices, The Company's entne argument rests on the notion that the Proposal

addresses its internal compensation practices, a clear misreading of the plain meaning of the Proposal's

text, which very clearly refers to legal reform. In addition, the Proposal explicitly states that minimum

wage reform is a significant policy issue. As the Company has not challenged this statement or presented

any arguments to explain why minimum wage reform is not a significant policy issue, we believe the

Company has conceded the point. Rather than dispute the Proposal's contention that it raises a significant

policy issue, the Company incorrectly argues that the significant policy exception does not apply in this

case, based on a misreading of Staff Legal Bulletin 14A. No-action letters cited by the Company are also

inapposite, as each focuses on internal company policies and practices. Staff rejected identical arguments

challenging a very similar proposal seeking the adoption of health care refo~~rn principles in United

Technologies (January 31, 2008). We believe that a letter granting Staples' request would be at odds with

that decision.

Pursuant to Staff Legal Bulletin 14D (November 7, 2008) we are filing our response via e-mail in lieu of

paper copies and are providing a copy to Cristina Gonzalez, Staples' Vice President and Associate
l~ ~a P mail at Crictina ~[~117a~ ~,(~~tanle~ com

The Proposal

The Proposal, entitled "Adopt Principles for Minimum Wage Reform," reads as follows:

532 Broadway, yth Floor ~ NewYork, NY 10012-3939 ~ Tef: 212-217-I 100 ~ Fax: 212-217-I 101

www.domini.com ~ info@domini.com ~ Investor Services: I-S00-582-6757 ~ DSiL Investment Services LLC, Distributor
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RESOLVED: Staples shareholders urge the Board to adopt principles for minimum wage

reform, to be published by October 2016.

This proposal does not encompass payments used for lobbying, or ask the company to take a

position on any particular piece of legislation.,

Staff Rejected Identical Arguments in United Tecltnolo~~ies (Jnirrrnry 3Y, 2008

The Proposal takes the same approach to minimum wage reform that the proposal, at issue in United

Technologies (January 31, 2008) took to health care reform. That proposal requested "the Board of

Directors to adopt principles for comprehensive health care reform." Similar to Staples, United

Technologies argued that the proposal was excludable under 14a-8(i)(7) because the "subject matter of

the Proposal appears to involve the Company's health care coverage policies for its employees" and went

on to argue that "the Staff has long recognized that proposals conce~•ning health and other welfare benefits

for a corporation's employees related to its ordinary business operations, and has consistently allowed

omission under Rule 14a-8(i)(7) of such proposals."

In its response to United Technologies' no-action request, the proponents successfully argued that "the

Proposal does not ask the Company to provide any infoi~nation or reports on its internal operations.

Instead, it asks the Company to focus externally on health care reform as a significant social policy issue

affecting the Company and the public's health." Staff denied United Technologies request. Similarly, our

Proposal does not ask the Company to provide any infoi7nation or reports on Staples' internal operations,

or alter• any policies or practices regarding compensation of its workforce. It focuses externally on

minimum wage reform as a significant social policy issue affecting the Company, the economy and the

general public. .

The arguments in United Technologies and Staples' no-action request are virtually identical. In both

cases, the companies tried to take an extei~ally focused proposal addressing a significant policy issue that

was subject to widespread public debate and argue that it was focused on employee benefits and pay,

respectively. But just as United Technologies failed to persuade the Staff, so must Staples'. argument to

exclude the Proposal fail. _

The Provosal Focuses on a Significant Policy Issue that Transcends the Companw's Dav-to-Day

Business.

The Company's entire ar ument tests on a misreading of the Proposal. We do not believe that the

Company's reading of the Proposal is reasonable.

~ The Proposal is clearly and unambiguously focused on the public policy debate about minimum wages

reform, and not the Company's internal approach to compensation. The resolved clause and title makes

f this abundantly clear. This is further supported by the following additional clauses in the Supporting

Statement of the Proposal, which unambiguously refer to the debate around minimum wage laws, not

a internal company policies regarding wages (emphasis addec~:

We believe that principles for minimum wage reform should recognize that:

1, A sustainable economy must ensure a minimum standard of living necessary for the

health and general well-being of workers and their families; and
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2. The minimum wage should be indexed to maintain its ability to support a minimum

standard of living and to allow for o~•derly increases, predictability and business planning.

Until the early 1980s, in the United States, an annual minimum wage incomesafter adjusting for

inflation—was above the poverty line for a family of two. Today, the federal minimam ~uvage of

$7.25 per hour, working 40 hours per week, 52 weeks per year, yields an annual income of only

$15,080, well below the federal poverty line for families. ...

More than 6001eading economists, including 7 Nobel Prize winners and 8 former presidents of

the American Economic Association, said the United States should raise the minimum wage

and index it....

According to polls, minimum wage reform is one of the most significant social'policy issues

in the United Staten....

As an international company, Staples faces exposure to minimum wage laws around the world,

necessitating a clear statement of principles.

A quick Google search of the phrase "Minimum Wage Reform," included in the title of the Proposal,

further underscores the clear and unambiguous nature of this phrase, which relates to legal reform, not

internal company pay practices.

We also note that the Company has not argued that any terms in the Proposal are vague or ambiguous, an

argument it could have made under Rule 14a-8(i)(3). It is therefore appropriate to accept the common

meaning of the teams of the Proposal.

Minimum Waee Reform is a Significant Policy Issue

There cari be no doubt that minimum wage reform is a significant public policy issue that has been the

subject of widespread public debate for years. In light of this fact, we believe that large employers,
including Staples, cannot' avoid getting caught up in the intense public attention and scrutiny that is being

focused on local, state and federal minimum wage laws, in the United States and abroad. For this reason,

it is our opinion that saying nothing about the policy debate is not a prudent option for Staples, a

consumer-facing company that must spend an enormous amount of time and money cultivating,

protecting and maintaining its reputation. Given the evidence of a relationship between worker wages,

consumer spending and economic growth, it is our belief that Staples would benefit from adopting a set of

principles that articulates its position on this significant policy issue. To not do so may present

reputational risks to the Company and potential financial consequences as economy-wide wage stagnation

can present significant challenges for the Company's efforts to grow sales. We believe that wage

stagnation, and sub-poverty minimum wages, presents significant macroeconomic risks that companies

~, cannot avoid without addressing the underlying public policy framework that is, in part, generating those

risks.

We believe that it is clear that the question of minimum wage reform is one of the most significant policy
issues in the United States today. As one indication of the importance of this issue, President Obama
referenced raising the federal minimum wage in his final State of the Union address. The fact that the
PrPciden made onl~r~v brief mention of the issue only serves to underscore the fact that this is a well-
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understood and widely discussed issue. Had it been otherwise, he would have felt the need to elaborate.'

(Please see Appendix A for fut~ther infoi~rnation on this widespread public debate.)

The Proposal explicitly states that minimum wage reform is a significant policy issue: "According to

polls, minimum wage reform is one of the most significant social policy issues in the United States." The

Company does not challenge the accuracy of this statement. As the burden of proof rests with the

Company, we would suggest that Staff accept the veracity of this statement?

The Company recognizes that one test Staff applies in determining whether a proposal raises a significant

policy issue is whether the issue has been the subject of widespread and/or sustained public debate.

Minimum wage i•eforxn clearly meets this test, and the Company presents no arguments to contradict this.

In fact, the Company merely asserts, in a paragraph headline, that the Proposal does not raise a significant

policy issue. It does not support this contention with any argumentation or evidence, as it would be

required to do to carry its burden of proof under Rule 14a-8(g).

Rather than argue that the Proposal fails to raise a significant policy issue, the Company argues that the

Proposal "involves compensation that maybe paid to the Company's employees generally," and therefore

the significant policy exception somehow does not apply. The widespread public debate about this issue

is, in the Company's view, irrelevant.

The Company's argument is incorrect for two zeasons:

1. As stated above, the Company is misreading the Fcoposal. The Proposal clearly focuses oi~ public

policy reform, not company compensation policies or practices.
2. The Company's support for this argument, Staff Legal Bulletin 14A ("SLB 14A"), stands for the

opposite principle. SLB 14A explains that the significant policy exception does apply to
Proposals that relate to general compensation matters.

~ "I will keep pushing for progress on the work that I believe still needs to be done. Fiacing a broken immigration

system. (Applause.) Protecting our kids from gun violence. (Applause.)Equal pay for equal work. (Applause.) Paid

leave. (Applause.) Raising the minimum wage. (Applause.) All these things still matter to hardworking families.

They're still the right thing to do. And I won't let up until they get done" Remarks of President Barack Obama —

State of the Union Address as Delivered (Janaary 13, 2016), hops://www,whitehouse. ovg /the_press-

office/2016/01 /12/remarks-pres ident-barack-obama-%E2%80%93-prepared-delivery-state-union-address

(emphasis addea~j

2 This statement is supported by public opinion polls conducted by Gallup, Paw Research Center/USA Today, .

CBS/New York Times, and the Washington Post/ABC News, including widespread public support for increasing the

minimum wage. A January 2015 Hart Research Poll concluded that "Three in fou►• Americans support raising the
federal minimum wage to $12.50 per hour by the year 2020" and "Americans also strongly support automatically

adjusting the minimum wage to the cost of living, and raising the minimum wage for tipped workers."

hrip://www.nelp.or content/uploads/2015/03/Minimum-Wage-Poll-Memo-Jan-2015.pdf

This level of interest has been consistent over rime. For example, a Pew poll in 2013 reported "Seven in 10

ericans say ey wou vo e o~• raising e mmnnum wage, e o ci

that this level of support reaches back to the mid-nineties. http://www,eallup.com/po1U160913/back-raisin

minimum-waee.asax. See also, htt~://www.nvtimes.com/2015/06/04/business/inec~ualit,~a-major-issue-for-

americans-times-cbs-poll-~inds.html? r-0
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The Proposal does not relate to employee compensation, it focuses solely on a public policy matter of

great economic significance to the U.S. economy, affecting corporate and portfolio returns. The reasoning

in SLB 14A, therefore, does not apply here. For the sake of a~•gument, however, even if Staff were to

agree with the Company tfiat the Proposal "relates" to the ordinary business matter of employee

compensation — an interpretation that we believe is not supported by any reasonable reading of the

Proposal -- SLB 14A supports the conclusion that the Proposal is not excludable under Rule 14a-8(i)(7),

due to the significant public debate about minimum wage reform.3 .

The Company makes further note of the fact that SLB 14A does not identify "minimum wage shareholder

proposals" as giving rise to a significant policy issue. It was not the purpose of SLB 14A to delineate each

and every possible proposal that might raise a significant policy issue. Rather, the Bulletin was focused

on proposals relating to equity compensation plans. It clea~•ly describes how widespread public debate on

an issue can overcome the ordinary business exclusion, even with respect to proposals, unlike the

Proposal here, that directly relate to compensation of rank and file employees.

The Company's contention that Staff has never found mininnum wage proposals to give rise to a

significant policy issue is similarly without merit. The Proposal is a new proposal which Staff has not had

the opportunity to review prior to this proxy season. The Company cites McDonald's Corporation (March

18, 2015), where the proposal asked the Board to encourage "U.S. franchisees and its company-owned

franchisees to pay employees a minimum wage of $11,00 per hour." Staff granted McDonald's no-action

request as the Proposal clearly related exclusively to the Company's internal pay practices — it asked the

Company to raise wages. Our Proposal is easily distinguishable fiom that proposal, as its sole focus is the

Company's response to an external public policy question, and it does not direct an outcome. If adopted,

the Company would not be required to make any changes to its internal compensation practices.

As far as we are aware, Staff has not had the opportunity to evaluate a proposal asking a company to

express a view on the question of the legal minimum wage4, until this proxy season. Staff, however, has

had the opportunity to consider a very similar proposal relating to health care reform p~tinciples and

concluded that that proposal raised a significant policy issue despite the fact that its subject matter

touched on employee health benefits, a traditional ordinary business matter. As discussed above, we

believe United Techrzologies applies here. _

3 SLB 14A was issued to change Staff's historic practice permitting companies to exclude shareholder proposals

relating to equity compensation plans. Staff noted that widespread public debate over equity compensation plans and

shareholder dilution necessitated a fresh look at the application of the ordinary business rule to these proposals. It

stated that proposals that seek to obtain shareholder approval of equity compensation plans used to compensate the

general workforce that may result in dilution of shareholders would not be excludable, as these proposals raise a .

significant policy issue that transcends ordinary business. Staples cites this Bulletin for precisely the opposite

principle,

The public debate regarding shareholder approval of equity compensation plans pales in comparison to the public

debate about minimum wage reform, the subject of the Proposal. It is unimaginable that shareholder dilution would

ever be noted in a Presidents State of the Union address, or be a topic in a Presidential campaign or the subject of

widespread public discourse and protest. In our view, it is impossible tb conclude that the debate over equity

g ^ We note also that although the Company has not raised this argument, the Proposal does not ask the Company to

~ express a view on any particular piece of legislation. This is stated explicitly in the Resolved clause. In addition, the

$ Proposal notes, in its supporting statement, that Staples is exposed to minimum wage laws around the world and

~ would benefit from a clear statement of policies. The Proposal's concern, therefore, is not limited to U.S. policy:

Y



The Proposal Does Not Seek to Micro-Manaee the Company

The Company also argues that the Proposal seeks to micro-manage the Company, citing the following

portion of the Proposal's Supporting Statement:

1. A sustainable economy must ensure a minimum standard of living necessary for the health

and general well-being of workers and their families; and

2. The minimum wage should be indexed to maintain its ability to support a minimum standard

of living and to allow for orderly increases, predictability and business planning.

Tha Company claims that "determinations about appropriate principles to follow with respect to general

employee compensation" constitute ordinary business. Again, this is a clear misreading of the Proposal.

These two principles are outlined in the Supporting Statement, not the Resolved clause of the Proposal,

and relate to the company's potential view on minimum wage reform, not the company's internal

practices. The reference to "a sustainable economy" should make this particularly clear. These are

principles relating to legal reform, not company compensation practices.

These two principles are preceded by the phrase "we believe that principles for minimum wage reform

should recognize that." (emphasis addea~ The inclusion of "believe" and "should", as well as the

separation of these recommendations from the Proposal's Resolved clause, was intended to ensure that

any reader would understand that the two principles are suggestions, not requirements. It is also difficult

to understand how the Company could equate "minimum wage reform" with "employee compensation:'

Out of an abundance of caution and out of respect for the discretion that must be afforded to management

and the Board, we have not asked the Company to adopt any specific language. The Proposal seeks the

Company's views, it does not seek to impose our own.

No-Action Letters Cited by the Comuany are Inapposite

The Company cites several Staff no-action letters focusing on employee compensation matters. Unlike the

present proposal, each of these proposals sought to inform or direct internal company practices. For

example, the proposal in McDonald's Corporation (March 18, 2015), asked the Board to encourage "U.S.

franchisees and its company-owned franchisees to pay employees a minimum wage of $11,00 per hour."

The proposal in Apple Inc. (November 16, 2015), sought reforms to the Board's compensation committee.

The Wal-Mart proposal discussed wage adjustments for the company's workfo~•ce. YYaI-Mart Stores, Inc.

(March 15, 1999). Each of these proposals focused exclusively on internal compensation matters. Other

letters cited by the Company addressed other workforce management issues. Without exception, each no-

action letter cited by the Company focuses on internal workforce management and expense management

-~ issues. Each of these letters is therefore easily distinguishable from the Proposal, which relates solely to

- an external public policy matter, not the Company's internal pay or employment practices.

~ The Company concludes that each of these cited proposals were excludable, and the current Proposal

should be excluded, because each "delves into the very core of the Company's ordinary business

operations." There are two clear distinctions between the Proposal and each of the proposals referenced

by the Company: ,

1. the Proposal focuses exclusively on an external policy matter, and does not relate to internal

o compensation practices, anda
~ 2. the Proposal focuses on a significant policy issue that h•anscends the Company's ordinary

business operations. According to Staff Legal Bulletin 14H: "a proposal may transcend a_-
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company's ordinary business operations even if the significant policy issue relates to the ̀ nitty-

gritty of its core business.' Therefore, proposals that focus on a significant policy issue transcend

a company's ordinary business operations and are not excludable under Rule 14a-8(i)(7)."

The Company does not cite the United Technologies letter discussed above, nor does it explain why the

significant policy exception does not apply here. .

Conclusion

The Proposal asks the Company to express its views on a very significant policy matter —minimum wage

reform — by adopting a set of principles. In substance, the Proposal is very similar to the Proposal

presented in United Technologies (January 31, 2008), where Staff rejected the arguments Staples presents

today. The Proposal is externally focused on minimum wage reform. It does not relate to Staples'

employee compensation policies or practices. The Company's entire argument is based on this rr►isreading
of our Proposal, just as United Technologies sought to mischaracterize the proposal on health care reform

principles. None of the no-action letters cited by the Company address the type of Proposal presented

here. Each letter addressed a request to make changes to internal company practices. Even if Staff agrees

with the Company that the Proposal touches on ordinary business matters, the Proposal clearly focuses on

a significant policy matter which transcends Staples' day-to-day ordinary business.

***

For all of the reasons stated above, we respectfully request that Staff of the Commission deny the

Company's request to provide no-action relief, and direct the Company that it must include the Proposal

in its proxy statement.

I can be reached at (212) 217-1027 or at akanzer(c~domini.com if you require any further assistance in this

matter.

1 Kanzer, Esq.
President, Domini Social Equity Fund
iging Director, Domini Social Investments LLC

Encl:

Appendix A: Minimum Wage Reform is an Issue of Widespread Public Debate (below)

Exhibit A; The Proposal (attached)
Exhibit B: Staples' no-action request (attached)

cc;

- ~}i~ti~a Go~nzalPz, Sta~les,.IAG ~ at ~'rictina C,nn~a1P~ a an1Pc rnm

Jonathan Wolfman, Wilmer Cutler Pickering Hale & Dorr LLP, at JonatHan.Wolfman(a~,wilmerhale.com
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AAnendix A: Minimum Wase Reform is an Issue of Widespread Public Debate

Local, state and national minimum wage policy is undoubtedly a significant policy issue that is subject to

widespread public debate. Questions surrounding minimum wage policies have of course been debated. in

the United States since the 1930s when the Fair Labor Standards Act of 1938 was introduced and passed.

Most recently, the issue has reasserted itself into the public consciousness through the "Fight £or 15"

movement which began in 2012. See, e,g., lid;//aiticles.latimes.com/2012/nov/29/business/la-~-mo-fast-

food-strike-20121129. This campaign has mobilized tens of thousands of workers in hundreds of cities

across the country attracting widespread public, media and business attention.

http://www.newvorker.coin/ma~azine/2014/09/15/dignity-4; http://fortune.com/2015/12/31/minimum-

wage-hike/; and htt~://blogs.wsi.com/economics/2015/11/10/unions=push-to-establish-bloc-of-low-wage-

voters/.

The Fight for 15 has also caught the attention of legislators. For example, Representative Donald

Norcross (D-N~ launched a legislative effort to raise the federal minimum wage to $15 an hour by 2023,

referencing the ̀ Fight for 15."' http://www.n'.ct om/gloucester-

couuty/index.ssf/2016/O1/nomcongressman launches fight to raise us minimuin,html

Below are a variety of sources indicating the unusual nature of this debate, which has included

economists, the general public, the President and Presidential candidates, and state and local legislators.

Economists

Thomas Piketty, in his landmark book, Capital in the Ti~~enry-First Century, has played a leading role in

placing the global systemic risk of income and wealth nieguality oi~ the public agenda. He writes that

"there is no doubt that the minimum wage plays an essential role in the formation and evolution of wage

inequaliries." Tl~e Guardian cotes that "in his book, Pikeriy squarely blames the weak and stag~iant

minimum~wage for playing an ̀unpot~tant role' ui wealth inequality in the U.S...,"See,

http://www.the~uardian,com/monev/us-money-blo 2014/iun/03/thomas-pikeriv-Seattle-minimum-wage-

risks-lobs (quoting Piketty).

The Proposal itself cites a statement by more than 6001eading economists, including 7 Nobel Prize

winners and 8 former presidents of the American Economic Association, which said the United States

should raise the minimum wage and index it. According to the statement, increases in the nninimum wage

have had little or no negative effect on the employment of minimum wage workers, and notes that some.

research suggests that a minimum wage increase could have a small stimulative effect on the economy as

low wage workers spend their additional earnings, raising demand and job growth.

http://www.epi.org[minimum-wade-statement/ We believe that it is not unreasonable to assume that some

of these consumers may also be Staples' customers.

Public Opinion Polls

According to a variety of public opinion polls conducted by Gallup, Pew Research Center/LTSA Today,

CBS/New York Times, and the Washington Post/ABC News, minimunn wage refoirn is a persistent topic

of widespread public interest, including widespread public support for increasing the minimum wage. A

minimum wage to $12.50 per hour by the year 2020" and "Americans also shongly support automatically

~ adjusting the minimum wage to the cost of living, and raising the minimum wage for tipped workers."

$ http://www.nelp.or content/uploads/2015/03/Minimum-Wage-Poll-Memo-Jan-2015,~df
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This level of interest has been consistent over time. For example, a Pew poll in 2013 reported "Seven in

10 Annei7cans say they would vote "for" raising the minimum wage." The report announcing those poll

results indicated that this.level of support reaches back to the mid-nineties.

http://www.~allu~.com/po1U160913/back-raisin-minimum-wa e~.aspx. See also,

htta://www.nyti mes.corn/2015/06/04/business/inequality-a-maj or-issue-for-americans-times-cbs=poll-

finds.html? r-0

The State of the Union

As noted above, President Obama referenced the need to raise the rnininnunn wage in his last State of the

Union address ("Minimum Wage Gets Shout-Out During Final State Of The Union"

http://dailvcaller.com/2016/O1 /12/minimum-wage-gets-shout-out-during-final-state-of-the-

union/#ixzz3xihG8e36). '

This is not the first time the President has done this. One critic of the campaign to raise the minimum

wage wrote that "when, in the first State of the Union speech of his second term, Barack Obama

suggested raising the federal minimum wage nearly two dollars, it sparked a firestoz~m of controversy.

Lionized by leftists as a solution to rampant poverty, those on the right criticized the policy as an

economic inhibitor." http://www.iop.harvard.edu/raising-minimum-wage-public-policy-conundrum

The Current Presidential Canr►paign

Minimum wage reform has been a topic in the current presidential election campaign:

• 2012 Republican Presidential Nominee Mitt Romney recently stated "Y think we'.re nuts not to

raise the minimum wage. I think, as a party, to say we're trying to help the middle class of

America and the poor and not raise the minimunn wage sends exactly the wrong signal."

https://www.washin t~onpost.com/politics/republican-hopefiils-a~•ee-the-key-to-the-white-house-

is-workui~-class-whites/2016/O1/12/fa8al6aa-b626-I1e5.a76a-Ob5145e8679a storv.html

"The final debate before the Iowa caucus is taking plane in Charleston, SC at the Gaillard Center

on Sunday night. Outside of the debate, hundreds of protesters claiming to be underpaid marched

through downtown Charleston. The protesters held signs that read ̀ Come get our vote!' as they

chanted ̀ I believe we will win.' The demonstrators included fast food, home care and child care

workers, all pushing for $15 an hour minimum wage and union rights."

http://wivb.com/20 1 6/0 111 8/protestors-march-in-Charleston-demanding-1 5-min-wage-union-

ri~hts-before-dem-debate/

• 2016 Presidential campaign ads are hitting on the issue: for example, "Hillary Clinton campaign

airs ad in Iowa focused on wage gap." http://www.cbsnews.comhiews/hilla►y-Clinton-campaign-,
airs-ad-in-iowa-focused-on-wage-pan/

-~

~ • "Idaho Democrats plan on proposing an increase to the state minimum wage during the 2016

legislative session. The plan would raise the minimum wage to $8.25 an hour for 2017, and then

r $9.25 by 2018. Democratic leaders say the goal is to make sure Idahoans who work full time at

r the minimum would not need to rely on government programs to survive."
B -for-hi her-

minimum-wage
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State and Local Government Responses

"Along with the new yeax, the minimum wage rates in 14 states (Alaska, Arkansas, California,

Colorado, Connecticut, Hawaii, Massachusetts, Michigan, Nebraska, New York, Rhode Island,

South Dakota, Vermont and West Virginia) have increased. San Francisco, Seattle and Los

Angeles plan to raise then minimum wage rates to $15 an hour in 2016. Although Democrats

have tried raising the federal nninimum wage to $12 and $15 an hour, it has remained at $7.25

since 2009. Twenty-nine states and the Dishict of Colunnbia have minimum wages higher than

the federal pay floor." http://www.natlawreview.com/article/new-year-rims-more-minimum-

wage-increases#sthash, g9sbETtH.dpuf

"Gov. Kate Brown is pushing a new, two-tiered system that would increase wages in Portland to

$15.52 over the next six years, while other areas would have a nninimum of $13.50. The state's

current minimum wage is $9.25. If approved by state legislators, Oregon would join a growing

list of states that are boosting rnininnum-wage paychecks. Thirteen states, including California,

Nebraska and Vermont, are set to bolster their minimum wages in 2016."

http://monexcnn.com/2016/01/15/news/econom /~oregon-minimum-wa e~ hikes/

• "CEDAR RAPIDS —The Linn County Board of Supervisors plans to explore with its cities,

businesses and residents the possibility of enacting a countywide minimum wage ordinance."

hrip: //www.theg~azette. com/subj ect/news/government/linn-countv_explores-minimum-wage-

increase-20160113

• "Minimum Wage Set to Increase in New York" "The rising wages mark the latest chapter in a

long-simmering political battle over worker pay in New York and across the country."

http://www.wsj.com/at~ticles/xnuiimum-wages-set-to-increase-in-new-York-1451525763

• "In his State of the State speech yesterday, Governor Cuomo repeated his vow to phase in a $15-

an-hour minimum wage across New York State by 2021. Ha said millions of low-wage workers

are forced to choose between paying their rent or feeding then• families."

htta://www.noi~thcountrypublicradio.or news/story/30687/20160114/ui-speech-Cuomo-renews-

push-for- l 5-minimum-wage

• "OLYMPIA, Wash. -- Gov. Jay Inslee delivered his annual State of the State address Tuesday in

which he outlined a bold agenda for 2016, including a big hike in the minimum wage for workers,

and a big pay increase fox teachers." http://gl3fox.com/2016/Ol/12/inslees-state-of-the-state-

address-raise-min-wage-to-13-50-and-pay-teachers-more/

• "Supporters of raising Washington state's minimum wage have filed a ballot measure that would

incrementally raise the rate to $13.50 an hour over• four years starting in 2017."

http://www,king5.co~n/sto~v/news/politics/state/2016/0l /11 /new-ballotaneasiu e-introduced-raise-

state-minimum-wage/78640874/

• "AUGUSTA, ME — Frustrated by inaction at the state and federal levels, advocates for a higher

minimum wage filed more than 75,000 petition signatures Thursday to put an initiative to voters

aimed at raising the statewide minimum to $12 an hour by decade's end."

g question-on- l2-inuiimum-wade/

B
k

0

0
k
S

~~



11

"The Santa Monica City Councll on Tuesday night approved a minimum wage ordinance that

would put it in line with its neighbors in Los Angeles city and county. As in Los Angeles, the

law, which still must come before the council for a second reading in two weeks, would raise the

minimum wage at most businesses in the city to $15 by 2020."
http://www.latimes.com/IocaUlanow/la-me-In-Santa-monica-minimum-wage-20160112-

story,html

• "A proposal to incrementally raise the minimum wage in Long Beach to $13 an hour by 2019 will

be considered by the Long Beach City Council Tuesday night,"
http://losan ~eles.cbslocal.com/2016/01 /19/long-beach-considers-proposal-to-raise-minimum-

wa~e-to-l3-b, -2019/

• Reflecting the significance of the issue, The National Conference of State Legislatures have a

portion of their website and work streams dedicated to the minimum wage debate.
http://www.ncsl.org/research/labor-and-employment/state-minimum-wade-chart.aspx

Tlie General Public

Ovar the years since the "Fight for 15" began we have seen the public debate occur at all levels of public

discourse including the following examples:

• On Januaty 19, 2016, airline workers in Boston, New York City, Newark, Philadelphia, Chicago,

Seattle, Fort Lauderdale and Portland, Oregon protested for $15 minimum wage.
http://www.miamiherald.com/news/local/community/miami-dade/artic1e55299245.html

• "TUSCALOOSA, Ala —Tuscaloosa residents spent Monday celebrating the life of Dr. Martin

Luther King Junior and all he stood for. Hundreds of people gathered to honor him and raise

awareness about an issue many face today, minimum wage. Many Tuscaloosa residents used the

time to send a message to the city, they want to see an increase in minimum wage from $7.25 to

$10.10 an hour." l~ttp://abc3340.com/news/local/minimum-wade-i_ally-in-tuscaloosa

• "Religious leaders urge minimum raise increase," The Des Moines Register~January 19, 2016'

http://www.desmoinesre~ister.com/stor~puuon/columnists/iowa-view/2016/O1/18/reli ious-
leaders-urge-minimum-raise-increase/78965350/

• "Religious Leaders Call On Congress To Raise Minimum Wage," The Huffington Post Apri130;

2014 http;//www.huf~n~tonpost.com/2014/04/30/relig;ions-faith-con~•ess-minimum-

wa~e n 5240910.html

a • "Some of Kansas City's religious leaders join minimum wage fight, will fast during protest"

KSHB July 9, 2015 http://www.kshb.com/news/local-news/video-some-of-kansas-citys-religious-

leaders join-minimum-wade-~~ht-will-fast-duringprotest

• "Labor and religious leaders lobby Albany lawmakers for minimum wage increase," New York

Daily News.November 25, 2014 http://www.nYdailvnews.com/blo s~ypolitics/labor-reli ig ous-

leaders-lobbX-minimum-wage-hike-blog-enh~y-1.2023353

s • "US Catholic leaders seek minimum wage hike to help workers cope with poverty," Christian

a Today, August 3, 2015.

~'
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http://www.cluistiantoday.com/article/us,catholic.leaders.seek.minimum.wa~e.hike.to.hel .worke

rs.cope.with.poverty/60852.htm
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Domini ̀ i
SOCIAL INVESTMENTSP

December 21, 2015

Mr. Michael Williams
General Counsel and Corporate Secretary
500 Staples Drive
Framingham, Massachusetts 01702

Via United Parcel Service

RE: Shareholder Proposal Submission

Dear Mr. Nelson:

Investing for Good S"

am writing on behalf of the Domini Social Equity Fund, along-term shareholder in Staples (the

"Company").

We are writing today to submit the attached shareholder proposal asking Staples to adopt

principles for minimum wage reform. We are reaching out to a number of companies on this

critical economic issue. As broadly diversified investors, we are particularly concerned with

wage stagnation in the United States and its impact on income and wealth disparities, which we

believe represent a significant systemic risk to the long-term health of our economy and our

investments. We believe Staples has a particularly strong interest in this issue, as a company

seeking to be an employer of choice, and as a company that benefits from the patronage of

minimum wage consumers. The proposal is not asking Staples to lobby for or against any

particular piece of legislation. It asks the company to formulate principles for minimum wage

reform, a significant policy issue that the company faces in markets around the world.

We attached proposal is submitted for inclusion in the next proxy statement in accordance with

Rule 14a-8 of the General Rules and Regulations of the Securities Act of 1934. We have held

more than $2,000 worth of Staples shares for greater than one year, and will maintain

ownership of the required number of shares through the date of the next stockholders' annual

meeting. A letter verifying our ownership of Staples shares from our portfolio's custodian is

forthcoming under separate cover. A representative of the filers will attend the stockholders'

meeting to move the resolution as required by SEC Rules.

We strongly believe the attached proposal is in the best interests of our company and its

shareholders, and welcome the opportunity to discuss the issues raised by the proposal with

you at your earliest convenience. I can be reached at (212) 217-1027, or at
akanzer@domini, com.

Sincerely,

~t'17.Pir

e President, Domini Social Equity Fund
Managing Director, Domini Social Investments LLC

Encl.

532 Broadway, 9th Floor ~ NewYork, NY 10012-3939 ~Te1:212-217-I 100 ~ Fax:212-217-I 101

www.domini.com ~ info@domini.com ~ Investor Services: I-800-582-6757 ~ DSIL Investment Services LLC, Distributor

Y

O

v
v

w~-.o

L
V

v
a
a

v
E

c
O
u

0
a
0
0
0



1r

Adopt Principles for Minimum Wage Reform

RESOLVED: Staples shareholders urge the Board to adopt principles for minimum wage reform, to be published by

October 2016.

This proposal does not encompass payments used for lobbying, or ask the company to take a position on any

particular piece of legislation.

Supporting Statement

We believe that principles for minimum wage reform should recognize that:

1. A sustainable economy must ensure a minimum standard of living necessary for the health and general

well-being of workers and their families; and

2. The minimum wage should be indexed to maintain its ability to support a minimum standard of living and

to allow for orderly increases, predictability and business planning.

Until the early 1980s, in the United States, an annual minimum wage income—after adjusting for inflation—was above

the poverty line for a family of two. Today, the federal minimum wage of $7.25 per hour, working 40 hours per week,

52 weeks per year, yields an annual income of only $15,080, well below the federal poverty line for families.

Poverty level wages undermine consumer confidence in our Company's commitment to sustainable growth, honesty

and fair-dealing. A November 2015 Morgan Stanley report, Mind the Inequality Gap, suggests there may be financial

risks for retailers because economic inequality can stunt consumer demand.

An S&P research brief stated "increasing income inequality is dampening U.S. economic growth." Peter Georgescu,

chairman emeritus of Young & Rubicam, wrote "Business has the most to gain from a healthy America, and the most

to lose by social unrest." (Op-ed: Capitalists, Arise: We Need to Deal with Income Inequality)

A number of CEOs support strong wages and indexing:

• Costco CEO Jelinek wrote a public letter to Congress urging it to increase the minimum wage: "We know it's a

lot more profitable in the long term to minimize employee turnover and maximize employee productivity,

commitment and loyalty."

• Morgan Stanley CEO Gorman, former McDonald's CEO Thompson, and Panera CEO Shaich have indicated

support for minimum wages to be raised.

• Subway CEO DeLuca supports minimum wage indexing because it allows management to plan accordingly.

• Aetna's CEO Bertolini said paying workers less than $16.00 per hour is "unfair."

More than 600 leading economists, including 7 Nobel Prize winners and 8 former presidents of the American

Economic Association, said the United States should raise the minimum wage and index it. Increases in the minimum

wage have had little or no negative effect on the employment of minimum wage workers. Some research suggests

that a minimum wage increase could have a small stimulative effect on the economy as low wage workers spend their

~ additional earnings, raising demand and Job growth.'

s
According to polls, minimum wage reform is one of the most significant social policy issues in the United States.

~ to minimum waga laws around th WOYId n P~sitating a clear

a statement of principles.

0

~'

http://www.epi.org/minimum-wage-statement/
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January 22, 2016

Via E-mail to shareholderproposals@sec.gov

U.S. Securities &Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
100 F Street, NE
Washington, DC 2000b

Re: Staples, Inc.
Exclusion of Shareholder Proposal Submitted by Domini Social Equity Fund

Ladies and Gentlemen:

Y am writing on behalf of Staples, Inc. (the "Company") to inform you of the Company's

intention to exclude from its proxy statement and proxy to be filed and distributed in connection

with its 2016 annual meeting of shareholders (the "Proxy Materials") a shareholder proposal and

statement in support thereof {collectively, the "Shareholder Proposal") submitted by the Domini

Social Equity Fund (the "Proponent") relating to the adoption of"principles for minimum wage

reform."

The Company respectfully requests that the staff of the Division of Corporation Finance (the

"Staffl') of the Securities and Exchange Commission (the "Commission") advise the Company

that it will not recommend any enforcement action to the Commission if the Company excludes

the Shazeholder Proposal from its Proxy Materials pursuant to Rule 14a-8(i)(7) under the

Securities Exchange Act of 1934, as amended (the "Exchange Act"), on the basis that the

Shareholder Proposal relates to the Company's ordinary business operations.

Pursuant to Exchange Act Rule 14a-8(j) and Staff Legal Bulletin No. 14D (November 7, 2Q08)

("SLB 14D"), the Company is submitting electronically to the Commission this letter, and the

Shareholder Proposal and related correspondence (attached as Exhibit A to this letter), and is

concurrently sending a copy to the Proponent, no later than eighty calendar days before the

~~mpany mten s to s e i s e mi ive roxy a eri s wi e ommission~

Staples

500 Staples Dr'rve

Framingham. MA 017Q2

1MVYW.S~H(~~&4.0 0~I1
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Background

On December 22, 2015, the Company received the Shareholder Proposal from the Proponent for

inclusion in the Proxy Materials. The Shareholder Proposal includes the following resolution:

RESOLVED: Staples shareholders urge the Board to adopt principles for

minimum wage reform, to be published by October 2016.

This proposal does not encompass payments used for lobbying, or ask the

company to take a position on any particular piece of legislation.

Basis for Exclusion

The Company respectfully requests that the Staff concur in its view that the Shareholder

Proposal may be excluded from the Proxy Materials pursuant to Rule 14a-8(i)(7), which provides

that a shareholder proposal may be excluded from a company's proxy statement if the proposal

deals with a matter relating to the company's ordinary business operations.

The Sl:areleolder Proposal May Be Excluded Pursuant to Rule 14a-8(i)(7) Because It Involves

Matters tl:at Relate to tl:e Ordinary Business Operations of the Company.

Rule 14a-8(i)(7) permits a company to exclude a shareholder proposal from its proxy materials if

the proposal "deals with a matter relating to the company's ordinary business operations." The

underlying policy of the ordinary business exclusion is "to confine the resolution of ordinary

business problems to management and the board of directors, since it is impracticable for

shareholders to decide how to solve such problems at an annual shareholders meeting." SEC

Release No. 34-40018 (May 21, 1998) (the "1998 Release"). As set out in the 1998 Rslease,

there are two "central considerations" underlying the ordinary business exclusion. The first is

that "certain tasks are so fundamental to management's ability to run a company on a day-to-day

basis that they could not, as a practical matter, be subject to direct shareholder oversight." The

second is that a proposal should not "seek[] to ̀ micro-manage' the company by probing too

deeply into matters of a complex nature upon which shazeholders, as a group, would nqt be in a

position to make an informed judgment." The Shareholder Proposal implicates both of these

considerations.

The compensation that the Company provides to its workforce necessarily involves ordinary

business matters. Decisions regarding general employee compensation implicate a wide array of

business considerations and involve a collaborative effort across multiple functional areas of the

Company. None of these considerations are appropriate for direct shareholder oversight. Rather,

decisions regarding general employee compensation quintessentially involve tasks fundamental

to management's ability to run the Company on aday-to-day basis. Were such decisions subject

to direct shareholder oversight, the Company would be significantly hindered in its ability to

operate on a day-to-day basis.

n a ition to mte enng wi e ompany s y- o- ay opera ions, e are ~~ss-~~

seeks to "micro-manage" the Company. Notably, the Shareholder Proposal requests that the

Company's minimum wage principles recognize the following concepts:

-2-



1. A sustainable economy must ensure a minimum standard of living necessary

for the health and general well-being of workers and their families; and

2. The minimum wage should be indexed to maintain its ability to support a

minimum standard of living and to allow for orderly increases, predictability

and business planning.

Determinations about appropriate principles to follow with respect to general employee

compensation are inherently complex and involve multiple considerations about which

shareholders as a group are not in a position to make informed decisions.

The Staff has consistently followed its stated position in Staff Legal Bulletin No. 14A (July 12,

2042) ("SLB 14A"}, in which the Staff noted, "We agree with the view of companies that they

may exclude proposals that relate to general employee compensation matters in reliance on rule

14a-8(i)(7)." Recently, the Staff concurred in exclusion of a shareholder proposal requesting that

a board of directors "encourage its U.S. franchisees and its company-owned franchises to pay

employees a minimum wage of $11.00 per hour." McDonalds Corporation (March 18, 2015).

In reaching its determination under Rule 14a-8(i)(7), the Staff noted that the shareholder

proposal related to "McDanald's ordinary business operations. In this regard, we note that the

proposal relates to general compensation matters." Similarly, in Apple Inc. (November 16,

2015), the Staff concurred in exclusion of a shareholder proposal requesting that the company

"reform its Compensation Committee to include outside independent experts from the general

public to adopt new compensation principles responsive to America's general economy, such as

unemployment, working hour and wage inequality." In reaching its determination under Rule

14-8(i)(7), the Staff noted that the "proposal related] to compensation that may be paid to

employees generally and is not limited to compensation that may be paid to senior executive

officers and directors." Likewise, in Wal-Mart Stores, Inc. (March 15, 1999), the Staff

concurred in exclusion of a shareholder proposal requesting a report on the company's suppliers'

labor policies. In particulaz, the Staff noted the proposal's request for the report to include a

discussion of "policies to implement wage adjustments to ensure adequate purchasing power and

a sustainable living wage" and noted that such a request "relate[dJ to ordinary business

operations," thereby rendering the proposal excludable under Rule 14-8(i){7}.

In addition to the no-action letters specifically in the minimum wage context that are cited above,

the Staff also has consistently noted that "[p]roposals that concern general employee

compensation matters are generally excludable under rule 14a-$(i)(7)." See, e.g., Yum! Brands,

Inc. (February 24, 2015) (shazeholder proposal requesting a review of executive compensation

policies and a report including a "comparison of the total compensation package of the top senior

executives and [Yum] employees' median wage ...and ... an analysis of changes in the relative

size of the gap along with an analysis and rationale justifying any trends evidenced"}; Microsoft

Corporation (September 17, 2013) (shareholder proposal requesting that the board limit the

average individual total compensation for senior management, executives and "all other

employees the board is charged with determining compensation for" to one hundred times the

average individual total compensation paid to the remaining full-time, non-contract employees of

e company ; o a orpora ron arc s aze

the company amend its 2009 equity incentive plan, which the company stated was used

"exclusively to compensate the Company's general workforce, consultants, and directors");

General Electric Company (January 6, 2011) (shareholder proposal requesting a "breakdown"

-3-



with specified information about two of the company's pension plans); and E~con Mobil

Corporation (February 16, 2010, recon. denied March 23, 2010) (shazeholder proposal

requesting that the board "eliminate all remuneration for any one of Management in an amount

above $500,000.00 per year, eliminating possible severance pay and funds placed yearly in a

retirement account"); see also Wal-Mart Stores, Inc. (April 2, 2042} (in which the Staff

concurred in exclusion of a shazeholder proposal requesting specific changes with respect to

employee discounts, company contributions to employee stock purchases, hourly pay, the use of

Wa1-Mart gift cards, stock option grants, and "employee control of displaying of merchandise in

[the company's] stores" under Rule 14a-8(i)(7) on the basis that it related to the company's

"ordinary business operations (i.e., employee benefits, general compensation matters, the

determination as to how gift cazds may be used and employee relations)").

In addition, the Staff has routinely concurred in exclusion of shareholder proposals under Rule

14a-8(i)(7) on the basis that such proposals relate to a company's management of its workforce

and management of its expenses. See, e.g., Stanwood Hotels &Resorts Worldwide, Inc.

(Februazy 14, 2Q12) (in which the Staff concurred in exclusion ofa shareholder proposal

requesting verification and documentation of U.S. citizenship for the company's U.S. workforce

on the basis that the proposal related to "procedures for hiring and training employees" and that

"[p)roposals concerning a company's management of i#s workforce are generally excludable

under rule 14a- 8(i}(7)"); CIGNA Corporation (February 23, 2011) (in which the Staff cancuned

in exclusion of a shareholder proposal requesting a report an "how [the] company is responding

to regulatory, legislative, and public pressures to ensure affordable health care coverage and the

measures [the] company is taking to contain the price increases of health insurance premiums"

on the basis that the proposal related to "the manner in which the company manages its

expenses"}; and Northrop Grumman Corporation {Mazch 18, 2010) (in which the Staff

concurred in exclusion of a shareholder proposal requesting that the board "identify and

complete the modification of any and all corporate procedures, processes, practices and tools to

improve the visibility of education status of the RIF review process to mflre clearly represent the

actual educational status of candidates" on the basis that "the proposal related] to procedures for

terminating employees" and that "[p]roposals concerning a company's management of its

workforce are generally excludable under rule 14a- S(i)(7}").

By seeking a shareholder vote on whether the Company should adopt certain minimum wage

principles, the Shareholder Proposal does precisely what the proposals at issue in the above no-

action letters sought to do -subject to direct shareholder oversight ordinary business decisions

about "general compensation matters" and the way in which the Company manages its

workforce and its expenses. Accordingly, the Company believes that the Shazeholder Proposal

may be excluded from the Proxy Materials pursuant to Rule 14a-8(i)(7) because it delves into the

very core of the Company's ordinary business operations, a matter with which shareholders as a

group are not in a position to make informed decisions.

The Shareholder Proposal Does Not Involve a Significant Policy Issue.

set out in e e ease, s are ----- - - ---

policy issues (e.g., significant discrimination matters) generally would not be considered to be

excludable [under Rule 14a-8(i)(7)], because the proposals would transcend the day-to-day

business matters and raise policy issues so significant that it would be appropriate for a

-4-



shazeholder vote." The significant policy issue position prevents exclusion of a shazeholder

proposal as related to ordinary business if the topic of the proposal "transcend[s] the day-to-day

business matters and raise[sJ policy issues so significant that it would be appropriate for a

shareholder vote." Thus, and as is appropriate, an issue must meet certain standards to be

deemed a significant policy issue. In determining whether an issue should be deemed a

significant policy issue, the Staff considers whether the issue has been the subject of widespread

and/or sustained public debate.

The Shareholder Proposal asserts that "minimum wage reform is one of the most significant

social policy issues in the United States." Unlike shareholder proposals limited to compensation

that may be paid to senior executive officers and directors, however, the Shareholder Proposal

involves compensation that may be paid to the Company's employees generally. In SLB 14A,

the Staff noted certain types of compensation-related shazeholder proposals that give rise to a

significant policy issue. Notably, minimum wage shareholder proposals were not identified in

SLB 14A as giving rise to a significant policy issue, and the Staff "agree[d] with the view of

companies that they may exclude proposals that relate to general employee compensation matters

in reliance on rule 14a-8(i)('7)." In addition, the Staff has never found minimum wage

shareholder proposals to give rise to a significant policy issue and has consistently concurred in

exclusion of shareholder proposals that relate to "general compensation matters." As described

above, the Staff has recently concurred in exclusion of shareholder proposals involving the same

general matter as the Shareholder Froposal Qn the basis that such proposals involve general

compensation matters. See Apple Inc. (November 16, 201 S) and McDonalds Corporation

(March 18, 2015). Similar to Apple and McDonalds, the Shareholder Proposal relates to the

Company's ordinary business matters, does not give rise to a significant policy issue and should,

therefore, be excluded from the Proxy Materials under Rute 14a-8(i)(7).

Conclusion

Based on the foregoing, the Company respectfully requests that the Staff concur that it will take

no action if the Company excludes the Shareholder Proposal from its Proxy Materials pursuant to

Rule 14a-8(i)(7), on the basis that the Shareholder Proposal involves matters that relate to the

ordinary business operations of the Company.

If the Staff has any questions regarding this request or requires additional information, please

contact the undersigned at 508-253-1$45 or at Cristina.Gonzalez@Staples.com. I would

appreciate your sending your response via e-mail to me at the above address, as well as to

Jonathan Wolfman, at Jonathan.Wolfman@wilmerhale.com. In addition, should the Proponent

choose to submit any response or other correspondence to the Commission, the Company

requests that the Proponent concurrently submit that response or other correspondence to the

undersigned, as required pursuant to Rule 14a-8(k) and SLB 14D.

Best regards,

Cristina Gonzalez
Vice President, Associate General Counsel

-5-



Enclosures

cc: Jonathan Wolfman
Wilmer Cutler Pickering Hale &Don LLP
60 State Street
Boston, MA 02109
Jonathan. Wolfman@wilmerhale.com

Domini Social Equity Fund
Attention: Adam Kanzer
532 Broadway, 9 }̀' Floor
New York, NY 10012-3939
info@domini.com
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Domini ̀
SOCIAL INVESTMENTS

December 21, 2015
Investing for Good S"

Mr. Michael Williams
General Counsel and Corporate Secretary

500 Staples Drive
Framingham, Massachusetts 01702

V+a United Parcel Service

RE: Shareholder Proposal Submission

Dear Mr. Nelson:

am writing on behalf of the Damini Social Equity Fund, along-#erm shareholder in Staples (the

"Company").

We are writing today to submit the attached shareholder proposal asking Staples to adopt

principles for minimum wage reform. We are reaching out to a number of companies on this

critical economic issue. As broadly diversified investors, we are particularly concerned with

wage stagnation in the United States and its impact on income and wealth disparities, which we

believe represent a significant systemic risk to the long-term health of our economy and our

investments. We believe Staples has a particularly strong interest in this issue, as a company

seeking to be an employer of choice, and as a company that benefits from the patronage of

minimum wage consumers. The proposal is not asking Staples to lobby for or against any

particular piece of legislation. It asks the company to formulate principles for minimum wage

reform, a significant policy issue that the company faces in markets around the world.

We attached proposal is submitted for inclusion in the next proxy statement in accordance with

Rule 14a-8 of the General Rules and Regulations of the Securities Act of 1934. We have hel
d

more than $2,000 worth of Staples shares for greater than one year, and will maintain

ownership of the required number of shares through the date of the next stockholders' annual

meeting. A letter verifying our ownership of Staples shares from our portfolio's custodian is

forthcoming under separate cover. A representative of the filers will attend the stockholders'

meeting to move the resolution as required by SEC Rules.

We strongly believe the attached proposal is in the best interests of our company and its

shareholders, and welcome the opportunity to discuss the issues raised by the proposal with

you at your earliest convenience. I can be reached at (212} 217-~ 027, or at

akanzer@domini, com.

Sincerely,
x
0

u
u

A m Kanzer --_ _ _.
— e President, Domini Social Equity Fund — s

Managing Director, Domini Social Investments LLC V

Encl. 
E
y
E
c"
0
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Adopt Principles for Minimum Wage Reform

RESOLVED: Staples shareholders urge the Board to adopt principles for minimum wage reform, to be published by

October 2016.

This proposal does not encompass payments used for lobbying, or ask the company to take a position on any

particular piece of legislation.

Supporting Statement

We believe that principles for minimum wage reform should recognize that:

1. A sustainable economy must ensure a minimum standard of living necessary for the health and general

well-being of workers and their families; and

2. The minimum wage should be indexed to maintain its ability to support a minimum standard of living and

to allow for orderly increases, predictability and business planning.

Until the early 1980s, in the United States, an annual minimum wage income—after adjusting for inflation—was above

the poverty line for a family of two. Today, the federal minimum wage of $7.25 per hour, working 40 hours per week,

52 weeks per year, yields an annual income of only $15,080, well below the federal poverty line for families.

Poverty level wages undermine consumer confidence in our Company's commitment to sustainable growth, honesty

and fair-dealing. A November 2015 Morgan Stanley report, Mind the Inequality Gop, suggests there may be financial

risks for retailers because economic inequality can stunt consumer demand.

An S&P research brief stated "increasing income inequality is dampening U.S. economic growth." Peter Georgescu,

chairman emeritus of Young & Rubicarn, wrote "Business has the most to gain from a healthy America, and the most

to lose by social unrest." (Op-ed: Capitalists, Arise: we Need io Deal with Income Inequality)

A number of CEOs support strong wages and indexing:

• Costco CEO Jelinek wrote a public {etter to Congress urging it to increase the minimum wage: "We know it's a

lot more profitable in the long term to minimize employee turnover and maximize employee productivity,

commitment and loyalty."

• Morgan Stanley CEO Gorman, former McDonald's CEO Thompson, and Panera CEO Shaich have indicated

support for minimum wages to be raised.

• Subway CEO QeLuca supports minimum wage indexing because it allows management to plan accordingly.

• Aetna's CEO Bertolini said paying workers less than $16.00 per hour is "unfair."

More than 600 leading economists, including 7 Nobel Prize winners and 8 former presidents of the American

Economic Association, said the United States should raise the minimum wage and index it. Increases in the minimum

wage have had little or no negative effeck on the employment of minimum wage workers. Some research suggests

that a minimum wage increase could have a small stimulative effect on the economy as low wage workers spend their

additional earnings, raising demand and job growth.'

According to polls, minimum wage reform is one of the most significant social policy issues in the United States.

As an international company, Sta Ip es faces exposure to minimum wage laws around the world, necessitating a clear

statement of principles.

' http:!/vrw~ra.epi.org/minimum-wage-statemenU
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January 5, 2016

VTA EMAIL akanzer@domini.com AND OVERNIGHT COURIER

Mr. Adam Kanzer
Managing Director
Domini Social Investments
532 Broadway, 9~' Floor
New Yark, NY 10012-3939

Re: Notice of Deficiency Relating to Shareholder Proposal

Dear Mr. Kanzer:

On December 22, 2415, Staples, Inc. (the "Company"), received the shareholder proposal

submitted by you on behalf of Domini Social Investments (the "Proponent") for

consideration at the Company's 2016 Annual Meeting (the "Submission"). The

Submission indicates that communications regarding it should be directed to you. Based

on the postmark of the Submission, the Company has determined that the date of

submission was December 21, 2015 (the "Submission Date").

Rule 14a-8(b) under the Securities Exchange Act of 1934, as amended (the "Exchange

Act"), provides that a shareholder proponent 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 Submission Date. The

Company's stock records do not indicate that the Proponent is the record owner of

sufficient shares to satisfy this zequirement. Therefore, under Rule 14a-8(b), the

Proponent must prove its eligibility by submitting either:

• A written statement from the "record" holder of the Proponent's shares (usually a

broker or a bank) verifying that, as of the Submission Date, the Proponent

continuously held the requisite number of Company shares for at least one year.

As addressed by the SEC staff in Staff Legal Bulletin 14G, please note that if the

Proponent's shares are held by a bank, broker or other securities intermediary that

is a Depository Trust Company ("DTC") participant oz an affiliate thereof, proof ~0
of ownershipfrom either that DTC participant or its affiliate will satisfy this "

requirement. Alternatively, if the Proponent's shares are held by a c, ro cer ~~

or other securities intermediary that is not a DTC participant or an affiliate of a ~

DTC participant, proof of ownership must be provided by both (1) the bank, ~
a

Staples, Inc.

500 Staples Drive

Framingham, MA U1 /Uz ~J



broker or other securities intermediary and (2} the DTC participant (or an affiliate

tkereo~ that can verify the holdings of the bank, broker or other securities

intermediary. You can confirm whether a particular bank, broker or other

securities intermediary is a DTC participant by checking DTC's participant list,

which is available on the Internet at
http://www.dtcc.com/downloads/membership/directories/dtclalpha.pdf. The

Proponent should be able to determine who the DTC participant is by asking the

Proponent's bank, broker or ocher securities intermediary; or

If the Proponent 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 its 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 farm, and any subsequent amendments repoRing a change in the

ownership level and a written statement that the Proponent conrinuously held the

requisite number of Company shares for the one-year period.

Your cover letter indicated that certification of the Proponent's ownership from the

record owner would be forthcoming. To date, the Company has not received proof that

Che Proponent has satisfied Rule 14a-8's ownership requirements as of the Submission

Date. To remedy this defect, the Proponent must submit sufficient proof of its ownership

of the requisite number of Company shares during the time period of one year preceding

and including the Submission Date.

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. The

failure to correct the deficiencies within this timeframe will provide the Company with a

basis to exclude the proposal contained in the Submission from the Company's proxy

materials for the 2016 Annual Meeting.

Lf you have any questions wrth respect to the foregoing, please contact me at 508-253-

1845 or at cristina.gonzalez@staples.com. For your reference, I enclose a copy of Rule

14a-8.

Sincerely,

ristina Gonzalez
Vice President, Associate General Counsel

cc: Michael T. Williams, Executive Vice President &General Counsel

Ene osures: xc ange et u e a-
Staff Legal Bulletins 14 Fund 14G
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§ 240.14a-8

lnformaGion after the terminat9on of
the solicitation.
(e) The security holder shall relm-

burse Lhe reasonably expenses incurred
by the registrant in performing the
acts requested pursu[utt to paragraph
(a) of this section.

No~re 1 To §ZA0.14A-7. Reasonably prompt
methods of dfstrlhatlon to security holders
may be used tnstead of mailing. If an altor-
native distribution method is chosen, the
costa of that method should be considered
where necessary rather than the costs of
ma111ng.
Nays 2 To §490.19n-7 tYhen proviclfng CLe !n-

[ormntion requ~recl by §240.19x-7(a)(1)pl), If
the roHlstrant has reooived attirmntivc writ-
ten or implleQ consent to []ellvecy of a single
copy of proxy materials to a shared address
In accordance witL 4240.19a~(e)(1), it shall
exclude Irom the number oC record holders
CUose co wham it does not have co Uellver a
separate DroxY statement,

C57 FR 98292, Oct. 22, 1992, as amended at 59
FR 63689, Dec. 8, 1894; 81 FR 24657, May 15,
1086; 65 FR fi5750, Nov. 2, 2000; ?2 FR 4167, Jan.
29, Z00'7; 7~ FR 92238, Aug. 1, 200'tj

~290.14u-8 Shnre6older proposals.

This section addresses when a com-
panp must include a shareUolder's pro-
posal in its proxy statement and iden-
ttfy Ghe praposRl 1n its form of proxy
when thQ company holds an annual or
speclai meeting of shareholders. In
summary, in order to have your shai•e-
holder proposal inoluded on a com-
pany's proxy card, and included along
with any supporting statement in !ts
proxy statement, you must be eligible
and follow certain procedures. Under a
few specific afreumstances, the eom-
pany 1s permitted to exolude your Dro-
posal, but only attar submitting its
reasons to the Commission, We struC-
tured this section fn aquestion-and-an-
swer format so that 7t is easier to un-
darstand. The references to "you" are
to a shareholder 9eaktng to submit the
proposal.
{a) Question 1: What is a pt•oposal7 A

shareholder proposal is your ree-
ommendation or requirement that the
company antUor its board of directors
tape action, which you intend to
present at a meeting of the company's
shareholders. .your nronosai sho_t~ld
state es clearly as possible the course
of action that you believe the company
should follow. If your proposal is

17 CFR Ch. II (4-1-13 Edition)

placed on the company's proxy oard.
the nompany must also provide in Che
form of proxy means for shareholders
to spealfy by boxes a choice between
approval or disapproval, or abstention.
Unless otherwise indicated, the word
"proposal" as used in this section re-
fers both to your proposal, and to your
corresponding statement In support of
your proposal (if a4y).
{b) Question 2: VJho is eligible to sub-

mit a proposal, and how do I dem-
onsGrnte to the company that I am el!-
gible? (1) In order w be eligible to sub-
mit aproposal, you must have continu-
ously held at least 52.000 in market
value, or 1%, of the company's securl-
ties entitled to be voted on the pro-
posal at the meeting for at least one
year by the date you submit the pro-
posal. You must continue to hold those
securities through the date of the
meeting.
(2) If you are the registered holfler of

9aur securities, which means that 3 cur
name appears Sn the company's reoords
as a shareholder, the company can
verify your eligtblltty on Its own, al-
though you will still have to provide
the company with a written statement
that you intend to continue to hold the
securities Chrough the date of the
meeting of shareholders. However, if
like many shareholQers you are not a
e•eglSLered holder, the oompnny likely
does not know that you area sbare-
holder, or how many shares you own.
In this case, at the time you submit
your proposal, you must prpve your sli-
gibillty to the company in one of Gwo
ways:
(i) The first way 1s to submit to the

company a written statement from the
"record" holder of your securities (usu-
aily nbroker or bank) verifying that,
n,t the time you submitted your Dro-
posal, you continuously held the secu-
rtties for at least one year. You must
also include your own written state-
ment that you intend to continue to
hold the securities through the date of
the meeting of shareholders; or
(11) The second ~vay to prove owner-

ship applies only if you have filed a
Schedule 13D (§ 290.134-101), Sahedute
13Q (§240.134-1b2), Form~~2~8.103 of
this chapter), Form 4 (§299.104 of this
chapter) and/or Form 5 (§249.105 of this
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chapter), or amendments Go those doc-
umeats or updated forms, reIIecting
your ownerehtp of Ghe shares as of or
before the date on ~vhlch the one-year
eligibility period begins. If qou have
Sled one of these documonta with the
SEC, you may demonstrate your ollgi-
bfiity by suhm7tttng to the company:
(A) A copy of the schedule ancUor

form, and any subsequent amendments
regorting a change in your ownership
level;
(B) Your written statement that you

continuously held the required number
of shares for the one-gear 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 com-
peny's nnnuai or spegial meeting..
(e) Question 3: How mnnq proposals
may I submit? Eaoh shareholder may
submit no more than one proposal to a
compan9 for a particular shareholders'
meeting.
(d) Question 4: How long can my pro-

posal be7 The proposal, including any
aocompanyfng supporting statement,
may noC exceed bQD words.
(e) Question 5: What is the deadline

foi• submitting a proposal? tl) If you
are submitting your proposal for tUe
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 meet-
ing last year, or has changed the date
of its meeting for this year more than
30 days from last year's meeting, you
can usu211y find the deadline in one o[
the company's Ruarterly reports on
Form 10-Q (§299.308a of this chapter).
or in shareholder reports of investment
companies under g270.30d-1 of this
chapter of the Investment Company
Act of 1990. In order tq avoid con-

troversy, shareholders should submit
their proposals by means, including
electronic means, thaC permit them to
prove the date of delivery.
(2) The deadline is calculated in tl~e

foliotiving manner iP Lhe proposal is sub-
mitted fora regularly scheduled an-
nual meeting. 'I7ie proposal must be re-
ceived at the company's principal exec-

uLive offices not less than 12U calendar
days before the date of the company's

proxy statement released to share-
holders to connection with the previous

§ 240. i 40-8

year's annual meeting. Howover, 1f tha
company did not hold an annual meet-
ing the previous year, or if tho date of
this year's annual meeting has been
ahe.nged by more than 30 clays from the
date of the Drevious year's meeting,
then the deadline is a reasonable time
before the company begins to print and
send Its proxy materials.
(3) If you ai•e suUmitGing your pro-

posal for a meeting of shareholders
other than a regularly scheduled an-
nual meeting, the deadline 1s a reason-
able tima before the company bogins to
print and send its proxy materials.
(~ Quescton 6: ~trhat it z ratl co follow

one aT the eligibility or procedural re-
quirements explained 1n answers to
Questions 1 through 9 of this section?
(3) The company may exclude your pro-
posul, Uut only after it has notified you
of the problem, and you have failed
aQequately to correct it. ~Vithln 19 cal-

endar days of receiving your proposal,
the company must notify you 1n wrlt-
ing of any prooedural or etiglbility de-
ficienctes, as well as of the time frame

for your response. Your response must

be postmarked, or transmitted elec-
tronically, no later than 14 days from
the date you received the oompnny's
nottflcatlon. A company need not pro-
vide you such notice of a de[iciency 1f
the deficiency cannot be remedied,

such as if you fail to submit a proposal

by the epmpany's pCoperly determined
deadline. If the compnny Intends to ex-
elude the propos¢l, it w111 inter have to
make a submissfon iu~der §290.19a 8
and provide you with a copy under
Question 10 below, §24U.19a-8(J).
(2) IC you fa11 in your promise to Uold

the required number of securities

through the date of the meeting of

shareholders, then the company will be
permitted to exclude all of your pro-

posals from its proxy materials for any
meeting held in the following two cal-
endar years.
tB) Questio>e 7: Who has the burden of

persuading the Oommissfon or its staff

that my proposal can be exoluded? Ex-
cept as otherwise noted, the burden is

on the company to demonstrate that St

is entitled Lo exclude a proposal.
,~) Oi~ettion 8r Must I appear oerson-

ally st the shareholders' meeCing to

present the proposal? (1) Either you, or
your representative wile !a ~ua]ifieQ
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under state lnw to present the proposal
on your behalf, meat attend the meet-
1ng to present the proposal. Whether
you attend the meeting youi•selt or
send a qualified representative to the
meeting 1n your place, you should
make Sure that you, or your represenL-
nLlve, follow the proper state law pra-
oodures for attending the meeting and/
or presenting your proposal.
{2) If the company bolds its share-

holder meeting in whole or in part via
electronic media, and the company per-
mits you or your representative to
present your proposal via such media,
then you may appear through elec-
tronio media rather than traveling to
the meeting to apgear 1n person,
(3) If you or your qualified represent-

ative fa11 to appear and present the
proposal, without good cause, the com-
pany will be permitted to exclude ail of
your proposals from its proxy mate-
riais for any meetings held in the fol-
lowing two calendar years.
(i) Question 9: If I have complied with

the procedural requirements, on what
other bases may a Company rely Lo ex-
clude my proposal? (1} Improper under
state law: If the proposal is not a prop-
er subject for action by shareholdes~s
under Ghe laws of Lhe Jurisdiction of
the company's organization;

Hors To rnnnotcnax (t)(1): Dapencltna on
tLe suLJect matter, some proposals are net
const0erad proper under elute law It they
woWd ba binding on the company !f approved
by sh~reholdere, In our experience, most pco-
posals thaC are cast as recommendations or
requests that the board of ~lroctors take
speoliled action are proper undor stnto law.
Accordingly, ne ~v(lt assume CURE P pfOp0981
drafteQ as n recommendation ar suggestion
1s proper unless ttin company demonstrates
otherwise.

(2) Vfotalion of inw; If the proposal
would, Sf implemented, cause the com-
pany to violate any state, federal, or
fore4gn law to tvhlch it is sub3ect;

NOTe TO PARAGRAPH (!)(2}: the wtu not
apply this basic far exc)uslon to permit ex-
cluaton o[ n proposal on gcounds that tt
waulcl violate torelgn law if compliance wltb
the torelgn Inw would result in a violation of
any state m• federal la+v.

(3) V7olCiL107i 0f pIATy n~toe~ Tf thn gip_

posai or supporting statement is con-
trary to any of the Commisalon's proxy
rules, including §290.19a-9, whioh pro-

17 CfR Ch. II (4-1-13 Edltlon)

hlbiGs materially false or misleading
statements 1n proxy sollotting mate-
rlals;
(4) Personal grievance; specla! interest:

If the proposal relates to Cha redress of
a personal claim or grievance against
the company or any other peraon, 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 share-
holders at large;
(5) Refeaance: If the proposal rolates

to operations which account for less
than 6 percent of Lhe oompany's total
assets nt tho end of Its most recent fis-
cal year, and for less than 5 percent of
its net earnings and gross sales for its
most recent flsoal year, and is not oth-
ecwlso signtflcantly related Co the aom-
pany's Uustness;
(6) Absence of dower/auLhoriC~: If tho

company tvoulcl lack the power or au-
thority to implement the proposal;
(7) Management Junctfans: If the pro-

posal deals with a matter relating to
the company's ordinary huaineas oper-
at1 ons;
(8) Director eiecttons: If the proposal:
(1) Would disqualify a nominee wlio is

standing for election;
(11) 9Vould remove a director from of-

fice before bls or her term expired;
(iii) Questions the competenoe, busi-

ness judgment, pr character of one or
mare nominees or directors;
pv) Seeks to include a specifSc indi-

vidual Sn the company's proxy mate-
rials for olectlon to the beard of direo-
tors; or
{v) Otlxerwlse could afteot the out-

come of the upcoming election of direo-
tors.
(9) Conflicts iulth company's proposal:

Ii the proposal directly conflicts with
one of the company's own proposals to
be submitted to shareholders at the
same meeting;

NOTE 7'0 PARAGRAPH (1)(9): A C01[Ipaity'B
aubmisston to the Commission unQer this
section sLould spectty the points of conAlct
with the company's proposal.

(1Q) Substantially irnplernented: IC tt~e
comvany ht~..s already suUstantially im-
plemented the proposal;

N07E T'O PARAOMPH (l)(10}: ~ COttlpBlly
may exctade a s3fnn~oldrr propoxi 6~fnt
would provide an advisory vote or seek [u-
ture a(lvlsory Vot°s to approve the com-
pensatlon of executives as Qlsclosed pursuant
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to Item 902 aC Itegulatfon S-K (§229.902 of
tLls cDapter) or any successor to Item 902 (a
"saq-on-pay vote") or that rolates to the ire-
quency of sayon-yay votes, provicle~ that In
toe most recent ahareholUer voto required by
§740.19a-21(b) of tots chapter a single year
U.e., one, two, or throe years) recolved ap-
proval of a majority of votes cast on Che
matter and the company bas adopted a Dol-
lny on the frequency of say-on-pay votes chat
!s eonslstent wi[h the choice o[ the maJority
of votes cast !n the most recent sharaholUer
vote required by §290.19a-21(b) of this ebap-
ter.

(il) Duyltcation: If the Pi•aposai eub-
stantially duplicates another proposal
previously suUmltked to tha company
by another proponent tbnt will be in-
cluded Sn the company's proxy mate-
rialsfor the same meeting;
(12) Resubmtsstonsr If the proposal

deals with subst¢ntlally the same sub-
Ject matter as another proposal or pro-
posals that has or have been previously
included in the company's proxy mate-
rlals within the preceding b calendar•
years, a company may exclude it [i~om
its proxy materials for any meeting
held within 3 calendar years of the last
time tt was lnoluded i£ the proposal re-
celved:
{i) Less Lhan 3% of the vote 1f pro-

posed once within the preceding 5 eal-
ondaryears;
(fl) Less than B°!o of the vote on !ts

last submission to shareholders if pro-
posecl twice previously within the pre-
ceding 6 calendar years: or

{iii) Less than 10% of• the vote on Sts
1[tst submission to shareholders if pro-
posed three times oi~ mora previously
within the preceding 5 calendar years;
and
(13) Specific amount o(diuider~ds: If the

proposal relates to speoific amounts oT
cash or stock dividends.
(J) Question 10: Nhat procedures must

the oompany follow if it intends to ox-
clude my proposal? (1) If the company
inGen~s to exclude a proposal from its
proxy materials, it must t11e its rea-
sons with the Commission no later
than BO calendar days bafore it files Its
definitive proxy statement and term of
proxy with the Commiaslon. The com-
pany must simultaneously provide you
with a oopY of Its s+~l~mlas{on. T~~a
Commission staff may permit the com-
pany to make its submission later than
80 days betore tl~o company files its de-

§ 240. t Aa-8

fSnitivo Droxy statement and form of
proxy, if the oompany demonxtrates
good oause for miesing the deadline.
(2) The company must ftle sSx paper

copies of the following:
(i) The proposal;
(ii) An e~cplanatlon of why the com-

pany believes tbnt it may exclude the
proposal, which shouicl, it possible,
refer to the most recant applicable au-
thority, such as prior Division letters
lssuad under the rule; and
(iii) A supporting opinion of counsel

when such reasons are UKsed on mat-
ters of state or foreign law.
(k) e~testfon Il: Iviay I suUmit my own

statement to the Commission respond-
fnS to the company's arguments?
Yes, you may submit a response, but

it is not required. You should try to
submit any response Lo us, with a Copy
to the company, as soon as possible
after Che company makes its submis-
sion. This way, the Commission staff
will have time to consider fully your
submission before it issues its re-
Sponse. You should submit six paper
copies of your response.
(1) Questlore 12: If the company in-

oludes my shnrcholder proposat in its
proxy materials, what information
about me must it includo along with
the proposalitselfl
(1) The company's proxy statement

must include your name and address,
as well as the numbor of Che company's
voting securities that you hold. How-
ever, instead of providing that informa-
tion, tHa oompany may instead include
a statement that !t will provide the in-
formatfon to shareholders prompCly
upon receiving an oral or written re-
quest.
(2) The company 1s not responsible

for the contents of your proposal or
supporting statement.
(m) Qtcestion 13: What can I do 1f the

company ineludes in its proxy state-
ment reasons why it believes share-
holdars should not vote in favor of my
proposal, anQ I disagree with some of
its statements?
(1) The company may sleet to include

1n its proxy statement reasons wl~y it
believes sharahalrlars ...shoultL_.ynte
against your proposal. The company !s
allowed to make arguments reIIecting
its own point of view. just as you may
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express your own point of view in yoiu~

proposal's supporting statement.

(2) However, if you belSeve that the

company's opposition to your proposal

contains materially false or misleading

statements Chat may violate our antl-

Iraud rule, §29D.19a-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 tlio company's statements op-

posing your proposal. To the extent

possible, your letter should inolude

specific factual information dem-

onstrating the inaccuracy of the com-

pany's claims. Tirne permttting, you

may wish to try to work out your clif-

ferenoes with the company by yourself

he[ore contacting the Com~nlsslon

staff.
(3) We require the company to send

you a cogy of its statements opposing

your yroposal before it sends its proxy

materials, so that you may bring to

our attention any materially false or

misleading statements, under Ghe fol-

]o~ving timeframes:
(i) If our no-action cesponse requires

that you make revJalons to your pro-

posal or supporting statement as a con-

dltlon to requiring the company to in-

clude it in its proxy materSals, then

the company must prgvlde you with a

copq of iCs opposition staLemonts no

later than 5 cQlendar days after Che

company receives a copy of your ro-

vlsed proposal; or
(ii) In ail other cases, the company

must Drovide qou with a copy of its op-

posltion statements no later than 3D

calendar days before its f11es definitive

copies of its proxy statement and form

of proxy under § 290,19a-6,

[63 FR 29119, hiay 28, 1908; 63 FR 50622, 50623,
Sept. 22, 1998, as amen4ed at 72 FR 4168, Jan.
29, ZDOT; 72 FR ?0956, Dea. 11. 2007; 73 FR 977,
Jan. 9, 2008; 76 FR 5095, Feh. 2, 2011; 75 FR
56782, Sept. 16, 20101

0240.14e-~J Pnlse or misleading stnte-
mente.

(a) No solicitation subject to this

regulation shall be made by means of

any proxy statement, form of proxy,

notice of meeting or other eommunlca-

tinn, w1ltLen. ter_ nom_ cont~inin~ env

statement which, at the time and 1n

the light of the atrcumstances under

which it is made, is false or misleading

ll CFR Ch. II {4-1-13 EditloN

with respeot to any material fact, or

which omits to state any material fact

necessary in order to make the state-

mants therein not false or misleading

or necessary to correct any statement

in any anriier communfcntlon with re-

speot to the sollcitaGion of a proxy for

the same meeting or sub~eat matter

which has become false or mleleading.

(b1 ~e fact that a proxy statement.

form of proxy or other soliolting mate-

rial has been filed with or examined by

the Commiss7on shall not be deemed a

finding by the Commission that such

material is accurate or complete or not

false or misleading, or that the Com-

missian has passed upon the merits of

or approved any statement contained

therein or any matter to be acted u➢on
by security holders. No representation

contrary Co the foregoing shall be

made.
Cc) I3o nominee, nominating share-

holder or nominating sbareholdor

group, or any member thereof, shall

cause to be included ~ in a registrant's

proxy materials, either pursuant to the

Federal proxy rules, an applicable state

or foreign ]aw provision, or a reg-

istrant's governing documents as they

relate to including shareholder nomi-

nees for director Sn a registrant's proxy

materials, include in a notice on

Schedule 14N (§24D.19n-101}, or include

in any other related communication,

any statement which, at the t}me and

in the 11ght of the circumstances under

which it is made, is false or misleading

with respect to any material fact, or

whlcb omits to state Any material feet

necessary in order to make the state-

ments therein not false or misleading

or necessary to correct any statement

in any earlier communication with re-

spect to a solicitation for the same

meeting or subject matter which has

become false or misleading.

NOTe: The following are some examples of
what, tlependtng upon particular facts and
etrcumstances, may be mislea4ing wltLln
the meaning o[ this section.
a. Pre~letlona as to specific fuCure market

values.
b. Material which directly or lncllrectly

Impugns characCer, integrity or personal rep- 

-YCatton, nay dlsoctlyc ~ indlrectly makes
charges concerning Improper, illegal or im-
mornl conduct or assoolattons, without fac-

tual toun~atlon.
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Division of Corporation Finance

Securities and exchange Commission

Shareholder Proposals

Staff Legal Bulletin No. 14F (CF}

Action: Publication of CF Staff Legal Bulletin

Date: October 18, 2011

Summary: This staff legal bulletin provides 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 (ZOZ) 551-35Q0 or by submitting a web-based

request form at https;/Jtts.sec.gov/cgl-binJcorp_fln_interpretive.

A. The purpose of this bulletin

Th(s bulletin is part of a continuing effort by the Division to provide

guidance on imporkant 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)(i) 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 wiChdrawing no-action requests regarding proposals

submitted by multiple proponents; and

• The Division's new process for transmitting Rule 14a-S no-action

responses by email.

You can find additional guidance regarding Rule 14a-S in the fallowing

bulletins that are available on the Commission's website: SLB No. 14, SL(3

No. 14A, SLB No. 14B, SLB No. 14C, SLB No. 14D and Sl8 No. 14E.

https://www.sec.gov/interps/le~aUcfslb 14f.htm 
1 /4/201 f
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B. The types of brokers and banks that constitute "record" holders

under Rule 14a-8(b)(2)(i) far 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 ~~,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.'-

Tf~e steps thaC 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.3 Registered owners have a direct relationship with the

issuer because their ownership of shares is fisted 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 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 statemenC "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

contiinuously for at least one year.

2. The role of the Depository Trust Company

Most large U.S. brokers and banks deposit their customers' securities with,

and hold those securities through, the Depository Trust Company ("DTC"j,

a registered clearing agency acting as a securities depository. Such brokers

and banks are often referred to as "participants" in bTC.-` 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 kransfer 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 participanhs. A company

can request from DTC a "secur(ties posit9on listing" as of a specified dace,

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.

3~_~r.~&._~ Winks that constitute "record" holders under Rule

14a-8(b){2)(i) for purposes of verifying whether a beneficTaT—

awner is eligible to submit a proposal under Rule 14a-8

In The Hain Celestial Group, Inc. (Oct. 1, 2008), we kook the position that

an introducing broker could be considered a "record" holder for purposes of

https://www.sec.gov/inteips/legal/cfslbl4f.htm 1/4/2016
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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 "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 lntr-oducing brokers

generally are not DTC participants, and therefore typically do not appear on

DTC's securities position !]sting, Hain Celestial has required companies to

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

positions of registered owners and brokers and banks that are DTC

participants, the company is unable to verify Che positions against its own

or its transfer agent's records or against DTC's securit(es position Nsting.

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

relating to proof of ownership under Rule 14a-8'-and in light of the

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 will take the view going forward

that, for Rule 14a-8(b)(~}(() 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

beneficial owners and companies. We also note that this approach is

consistent w►th Exchange Act Ruie 1285-1 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.

Compan(es have occasionally expressed the view that, because DTC's

nominee, Cede & Co., appears on the shareholder list as the sole registered

obvner 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 fior 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 whekher a particular broker Qr

bank is a DTC participant by checking DTC's participant list, which is 

-cumenfTy avair6Te o—n ~f"ie"Tn~e~set at
http://www.dtcc.comlN/media/Files/Downloads/client-

center/DTC/alpha.ashx.

What if a shareholder's broker or bank is noC on DTC's participant list?

https://www,sec.gov/interps/legal/cfsibl4f.htm t /4/2~ 1 F,
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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.9

If the DTC participant knows the shareholder's broker or bank's

holdings, butdoes not know the shareholder's holdings, a shareholder

could satisfy Rule 14a-8(b){2){i} by obtain(ng and submitting two proof

of ownership statements verifying that, at Che 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 D7C

parCicipant confirming the broker or bank's ownership.

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

hhe 6asrs 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 npt from a DTC participant only if

the company's notice of detect describes the required proof of

ownership in a manner that is consistent w(th the guidance contained In

this bulletin. Under Rule 14a-8(f)(1), the shareholder will have an

appprtunity to obtain Che 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 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 you submit the

proposal" (emphasis added),' 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 dake the proposal is submitted, In some cases, the letter

speaks as of a date before the dace 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 subm(tted but covers a period of only one year, thus

failing to verify the shareholder's beneficial ownership over the required full

one-year per(od 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 IeCter that confirms the

shareholder's beneficial ownership nn1}t~s of a speclFied date but omits anv

reference to continuous ownership for aone-year per(ad.

We recognize that the requirements of Rule 14a-8{b) are highly prescriptive

and can cause inconvenience for shareholders when submitting proposals.

Although our administration of Rule 14a-8(b) is constrained by the terms of

hops://www.sec.~ov/interps/legal/cfslbl4f.htm 1/4/2016
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the rule, we believe that shareholders can avoid the two errors highlighted

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

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

using the following format:

"As of [date the proposal is submitted], [name of shareholder]

held, and has held continuously for at least one year, [number

of securities) shares of [company name] [class of securities]."~

As discussed above, a shareholder may also need ko provide a separate

written statement from the DTC participant through which the shareholder's

securities are held If the shareholder's broker or bank is not a DTC

participant.

D. The submission of revised proposals

On occasion, a shareholder will revise a proposal after submitting it 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},~ If the company intends to submit a na-action requesk, 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 vrhether to accept

the revisions. However, this guidance has led same 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 sEtuation.~

2. A shareholder submits a timely proposal. After the deadline far

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 company is not required to

accept the revisions, However, if the company dogs 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(jj. The company's notice may cite Rule 14a-8(e) as

the reason for excluding the revised proposal. If the company doe~~ot

accept the revisions and intends to exclude the initial proposal, it would

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

https://www.sec.~ov/interps/legal/cfslbl4f.htm 1 /4/201 b
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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 proposais,~ 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 mater(als for any

meeting held in the following two calendar years." With these provisions in

mind, we do not interpret Rule 14a-8 as requiring additional proof of

ownership when ~ shareholder submits a revised proposal.

E. Procedures for withdrawing no-action requests for proposals

submitted by multiple proponents

We have previously addressed the requirements for withdrawing a Rule

i4a-8 no-action request in SLB Nos. 14 and 14C. 5~B 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 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.

F. Use of email to transmit our Rule 14a-8 no-action responses to

companies and proponents

To date, the Division has transmitted copies of our Rule 14a-8 no-action

responses, including copies of the correspondence we have received (n

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 prb~bTti€~.~~tfiterefore encourage both compen4es and

proponents to include email contact information in any correspondence to

each other and to us. We wil{ use U.S. mail to transmit our no-action

response to any company or proponent for which we do not have email

contact information.

httns~//wwry sec u~v/interns/leoal/r.fslhl ~tf.htm 
1 /Q/?f)1 Fi
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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 ropy each other on correspondence
submitted to the Commission, we believe it is unnecessary to transmik
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.

'- See Rule 14a-8(b).

3 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 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 "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 (July 7, 1976) [41 FR 24982],

at n.2 ("The term'beneficia! 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 cerkain other purposes] 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 S 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

i4a-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

posikion in the aggregate number of shares of a particular issuer held at

DTC. Correspondingly, each customer of a DTC participant -such as an

individual investor - owns a pro rata interest In the shares In which the DTC

participant has a pro rata interest. See Proxy Mechanics Concept Release,

at Section II.B.2.a.

~ 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 II.C.

z See K8R Ir~c,v: fhEvedden, Civii Action No. H-3.i-014b, 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). Iri 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

httos://www.sec.gov/interos/Ie~aUcfslhl4f.htm t /4l~n~ ~



. 'Staff Legal Bulletin No. 14F (Shareholder Proposals) Page 8 of 8

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},

~ In addition, if the shareholder's broker is an Introduc(ng broker, the

shareholder's account statements should include the Bearing broker`s

identity and telephone number. See Net Capital Rule Release, at Section

II.C.(ill~. The clearing broker will generally be a DTC participant.

~ 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.

~ This format is acceptable for purposes of Rule i4a-8(b), but it is not

mandatory or exclusive.

As such, it is not appropriate for a company ko send a notice of defect for

multiple proposals under Rule 14a-8{c) upon receiving a revised proposal.

'-3 This posiCion 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 khe shareholder a notice of defect pursuant

to Rule 14a-8(f}(1) if it intends to exclude either prapasal from Its proxy

materials in reliance on Rule 14a-8(c). In Ilght of this gu(dance, 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-e(c) one-proposal limitation if such

proposal is submitted to a company after the company has either submitted

a Rule 14a-S no-action request to exclude an earlier proposal submitted by

the same proponent or notified the proponent that the earlier proposal was

excludable under the rule.

~ See, e.g., Adoption of Amendments Relat{ng to Proposals by Security

Holders, Release No. 34-12999 (Nov. 22, 1976) [41 FR 52994].

'S 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.

Nothing in this staff position has any effect on the status of any

shareholder proposal Chat is not withdrawn by the proponent or its

authorized representative.

~www.sec.gov/interps ego c s 3~fTi~m
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Division of Corporation Finance
Securities and Exchange Commission

Shareholder Proposals

Staff Legal Bulletin No. 14G {CF)

Action: Publication of GF Staff Legai Bulletin

Date: October 16, 2012

Summary: This staff legal bulletin provides information for companies and

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

1934.

Supplementary Information: The statements In this bulletin represent
the views of the Division of Corporation Finance (the "Division"). This

bulletin fs not a rule, regulation or statement of the Securities and

Exchange Commission (the "commission"). Further, fihe Commission has

neither approved nor disapproved its content.

Contacts: For further information, please contact the Division's Office of

Chief Counsel by ca(Iing (202) 551-3500 or by submitting aweb-based

request form at https://tts.sec.gov/cgi-bin/corp_fin_lnterpretive.

A. The purpose of this bulletin

This bulletin is part of a continuing effort by the Division to provide

guidance on important issues arising under Exchange Ack Rule 14a-8,

Specifically, this bulletin contains information regarding:

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

(2)(i) for purposes of verifying whether a beneficial owner is eligible

to submit a proposal under Rule 14a-8;

• the manner in which Companies should notify proponents of a Failure

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

Rule 14a-8{b)(1); and

the use of website references in proposals and supporting
statements.

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

bulletins that are available on the Commission's website: SLS No. 14, SLB

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

No. 14F.

B. Parties that can provide proof of ownership under Rufe 14a-8(b)

{2)(i) for purposes of verifying whether a beneficial owner is

eligible to submit a proposal under Rule 14a-8

hops://www.sec.~ov/interps/le~aUcfslbl4~.htm 1/4/201 b
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1. Sufficiency of proof of ownership letters provided by

affiliates of D7C participants for purposes of Rule 14a-8(b)(2)

t~)

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

among other things, provide documentation evidencing that the

shareholder has continuously held at least $2,000 in market value, or 1%,

of the company's securities entitled to be voted on the proposal at the

shareholder meeting for at least one year as of the date the shareholder

submits the proposal. If the shareholder Is a beneficial owner of the

securities, which means that the securities are held In book-entry Form

through a securities intermediary, Rule 14a-8(b)(2){I} provides that this

documentation can be In the form of a "written statement from the 'record'

holder of your securities {usually a broker or bank)...,"

In SLB Na. 14F, the Division described its view that on(y securities

intermediaries that are participants in the Depository Trust Company

("DTC") should be viewed as "record" holders of securities that are

deposited at DTC for purposes of Rule 14a-8(b}(Z)(i). Therefore, a

beneficial owner must obtain a proof of ownership letter from the DTC

participant through which its securities are held at DTC in order to satisfy

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

During the most recent proxy season, some companies questioned the

sufficiency of proof of ownership letters from entities that were not

themselves DTC participants, but were affiliates of DTC participants.l ey

virtue of the affiliate relationship, we believe that a securities intermediary

holding shares through its affiliated DTC participant should be in a position

to verify its customers' ownership of securities. Accordingly, we are of the

view that, for purposes of Rule 14a-8(b)(2}(i), a proof of ownership letter

from an affiliate of a DTC participant satisfies the requirement to provide a

proof of ownership letter from a DTC participant.

2. Adequacy of proof of ownership letters from securities

intermediaries that are not brokers or banks

We understand that there are circumstances in which securities

intermediaries that are not brokers or banks maintain securities accounks in

the ordinary course of their business. A shareholder who holds securities

through a securities intermediary that is not a broker or bank can satisfy

Rule 14a-8's documentation requirement by submitting a proof of

ownership letter from that securities Intermediary. If the securities

intermediary is not a DTC participant or an affiliate of a DTC participant,

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

from the DTC participant or an affiliate of a DTC participant that can verify

the holdings of the securities intermediary.

C. Manner in which companies should notify proponents of a failure

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

under Rule 14a-8(b){1.)

Rs ~IsCo~d-tr~5ection C of 3t$~i~: 14F, a common error in proof of

ownership letters is that they do not verify a proponent's beneficial

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

the proposal was submitted, as required by Rule 14a-8(b)(1). Tn some

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

submitted, thereby leaving a gap between the date of verification and the

https://www.sec.Qov/interps/leeaUcfslbl4~.htm 1/4/2(11 F
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date the proposal was submitted. In other cases, the IeCter speaks as oP a

date after the date the proposal was submitted but covers a period of only

one year, thus failing ko verify the proponent's beneficial ownership aver

the required full one-year period preceding the date of the proposal's
submission.

Under Rule 14a-8(f), if a proponent fails to follow one of the eligibility or

procedural requirements of the rule, a company may exclude the proposal

only if it notifies the proponent of the defeck and the proponent fails to

correct (t. In SLB No. 14 and SLB No. 148, we explained that companies
sho~id provide adequate detail about what a proponent must do to remedy

all eligibility or procedural defects.

We are concerned that companies' notices of defect are not adequately

describing the defects or explaining what a proponent must do to remedy

defects In proof of ownership letters. For example, some companies' notices

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

the proponent's proof of ownership letter or other specific deficiencies that

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

serve the purpose of Rule 14a-8(f).

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

under Rules 14a-8(b) and 14a-8(f) an the basis that a proponent's prnaf of

ownership does not cover the one-year period preceding and including the

date the proposal is submitted unless the company provides a notice of

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

and explains that the proponent must obtain a new proof of ownership

letter verifying continuous ownership of the requisite amount of securities

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

defect. We view the proposal's date of submission as the date the proposal

is postmarked or transmitted electronically, Identifying in the notice of

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

proponent better understand how to remedy the defects described above

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

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

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

addition, companies should include copies of the postmark or evidence of

electronic transmission with their no-action requests.

D. Use of website addresses in proposals and supporting

statements

Recently, a number of proponents have included in their proposals or in

their supporting statements the addresses to websites that provide mare

information about their proposals. In some cases, companies have sought

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

reference to the website address.

In S1.8 IVo. 14, we explained that a reference to a website address in a

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

in Rule 14a-8(d). We continue to be of this view and, accordingly, we will

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

(d). To the extent that the company seeks the exclusion of a webslte

reference in a proposal, but not the proposal itself, we will continue to

Follow the guidance stated in SLe No. 14, which provides that references to

website addresses in proposals or supporting statements could be subject

to exclusion under Rule 14a-8(i)(3) if the information contained on the

https://www.sec.gov/interps/IeRaUcfslbl4R.htm 1 /4/2(11 f
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website is material{y false or misleading, irrelevant to the subject matter o~
the proposal or otherwise in contravention of the proxy rules, including Rule

14a-9.~

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

in proposals and supporting statements, we are providing additional

gu(dance on the appropriate use of website addresses In proposals and

supporting statements,4

1. References to webslte addresses in a proposal or

supporting statement and Rile 14a-8(i)(3)

References to websites in a proposal or supporting statement may raise

concerns under Rule 14a-8(i)(3), In SLB No. 14B, we stated that the

exclusion of a proposal under Rule 14a-S(i)(3) as vague and indefinite may

be appropriate if neither the shareholders voting on the proposal, nor the

company In implementing the proposal (if adopted), would be able to

determine wiCh any reasonable certainty exactly what actions or measures

the proposal requires. In evaluating whether a proposal may be excluded

on this basis, we consider only the infflrmation contained in the proposal

and supporting statement and determine whether, based on that

information, shareholders and the company can determine what actions the

proposal seeks.

If a proposal or supporting statement refers to a website that provides

information necessary for shareholders and the company to understand

with reasonable certainty exactly what actions or measures the proposal

requires, and such information is not also contained in khe proposal or in

the supporting statement, then we believe the proposal would raise

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

14a-S(I)(3) as vague and indefinite. By contrast, if shareholders and the

company can understand with reasonable certainty exactly what actions or

measures the proposal requ(res without reviewing the Information provided

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

exclusion under Rule 14a-S(i)(3) on the basis of the reference to the

website address. In this case, the information on the webs(te only

supplements the information contained In the proposal and in the

supporting statement.

2. Providing the company with the materials that wilt be

published on the referenced website

We recognize that if a proposal references a website Chat is not operational

at the time the proposal is submitted, it will be (mpossibie for a company or

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

our view, a reference to a non-operational website in a proposal or

supporting statement could be excluded under Rule 14a-8(f)(3) as

irrelevant to the subject matter of a proposal, We understand, however,

that a proponent may wish to include a reference to a website containing

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

becomes clear that the proposal will be Included in the company`s proxy

ma-~erTaTs—Tfiere~ore, we ~ttT rho Z`atiZU~that~~reference to a website may

be excluded as irrelevant under Rule 14a-S(i)(3) on the basis that It is not

yet operational if the proponent, at the time the proposal is submitted,

provides the company with the materials that are intended for publication

on the website and a representation that khe website will become

https://www.sec.gov/interps/legal/efslbl4~.htm 1/4/2016



Shareholder Froposals Page 5 of 5

operational at, or prior to, the time the company files its definitive proxy

materials.

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

To the extent the information on a website changes after submiss(on of a

proposal and the company believes the revised information renders the
website reference excludable under Rule 1~a-8, a company seeking our

concurrence that the website reference may be excluded must submit a

letter presenting Its reasons for doing so. While Rule 14a-8(j) requires a

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

than 80 calendar days before it files its definitive proxy materials, we may

concur that the changes to the referenced website constitute "good cause"

for the company to File its reasons far excluding the website reference after

the 80-day deadline and grant the company's request that khe 80-day

requirement be waived.

1 An entity is an "affiliate" of a D7C participant if such entity directly, or

indirectly through one or more lntermedfarles, controls or is controlled by,

or is under common control with, the DTC participant.

~ Rule 14a-8(b)(2)(i) itself acknowledges that the retard holder is "usually,"

but not always, a broker or bank,

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

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

misleading with respect to any material fact, or which omit to state any

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

misleading,

a A website that provides more information about a shareholder proposal

may constitute a proxy solicitation under Che proxy rules. Accordingly, we

remind shareholders who elect to include website addresses in their

proposals to comply w(th all applicable rules regarding proxy solicitations.

http://www, sec, go v/interps/legal/cfslbl4g. htm
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STf1TE STR~.~:

January 13'h, 2016

Adam Kanter
Vice President
532 Broadway, 9~~' Floor
New York, NY 10012-3939

Re: Dornini Social Equity Fund

Dear Mr. Kanter:

This is confirmation that State Street Bank &Trust, as custodian for the Domini Social Equity Fund, has

continuously held shares of Staples Ine. for more tha~t~or;~~}pi~r~em~~j~~pq~tpt~T~st

Company. As of December 21, 2015, State Street held 666 shares, 666 of which were held continuously

for more than one year.

Securi ~tumber of Shares Shares Held 1+ Years

Staples Inc. 66b 666

If you have any questions or need additional information, please contact me at 617-662-7482.

Sincerely,

Jeff Saccocia
Vice President
State Street Global Services

Limited Access
Information Classification: Limited Access
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January 22, 2016

Via E-mail to shareholderproposals@sec.gov

U.S. Securities &Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
104 F Street, NE
Washington, DC 20006

Re: Staples, Inc.
Exclusion of Shareholder Proposal Submitted by Domini Social Equity Fund

Ladies and Gentlemen:

I am writing on behalf of Staples, Inc. (the "Company") to inform you of the Company's

intention to exclude from its proxy statement and proxy io be filed and distributed in connection

with its 201 b annual meeting of shareholders (the "Proxy Materials") a shareholder proposal and

statement in support thereof {collectively, the "Shazeholder Proposal") submitted by the Domini

Social Equity Fund (the "Proponent") relating to the adoption of "principles for minimum wage

reform."

The Company respectfully requests that the staff of the Division of Corporation Finance (the

"Staff') of the Securities and Exchange Commission (the "Commission") advise the Company

that it will nat recommend any enforcement action to the Commission if the Company excludes

the Shareholder Proposal from its Proxy Materials pursuant to Rule 14a-8(i)(7) under the

Securities Exchange Act of 1934, as amended (the "Exchange Act"), on the basis that the

Shareholder Proposal relates to the Company's ordinary business operations.

Pursuant to Exchange Act Rule 14a-8(j) and Staff Legal Bulletin No. 14D (November 7, 2008}

("SLB 14D"), the Company is submitting electronically to the Commission this letter, and the

Shareholder Proposal and related correspondence (attached as Exhibit A to this letter), and is

concurrently sending a copy to the Proponent, no later than eighty calendar days before the

~mpany ante-3s to l e i s e tni ve roxy a eri

Stapes

500 Staples Drive

Framingham. MA 01702

vuN/wr.g~aples.Co►Tt

_~_

C"~.~



Background

On December 22, 2015, the Company received the Shareholder Proposal from the Proponent for

inclusion in the Proxy Materials. The Shareholder Proposal includes the following resolution:

RESOLVED: Staples shareholders urge the Board to adopt principles for

minimum wage reform, to be published by October 2016.

This proposal does not encompass payments used for lobbying, or ask the

company to take a position on any particular piece of legislation.

Basis for Exclusion

The Company respectfully requests that the Staff concur in its view that the Shareholder

Proposal may be excluded from the Proxy Materials pursuant to Rule 14a-8(i)(7), which provides

that a shareholder proposal may be excluded from a company's proxy statement if the proposal

deals with a matter relating to the company's ordinary business operations.

The Slrarel:older Proposal May Be Excluded Pursuant to Rule 14a-8(i)(7) Because It Involves

Matters that Relate to ti:e Ordinary Business Operations of the Company.

Rule 14a-8(i)(7) permits a company to exclude a shareholder proposal from its proxy materials if

the proposal "deals with a matter relating to the company's ordinary business operations." The

underlying policy of the ordinary business exclusion is "to confine the resolution of ordinary

business problems to management and the board of directors, since it is impracticable for

shareholders to decide how to solve such problems at an annual shareholders meeting." SEC

Release No. 34-40018 (May 21, 1998) (the "1998 Release"). As set out in the 1998 Release,

there are two "central considerations" underlying the ordinary business exclusion, The first is

that "certain tasks are so fundamental to management's ability to run a company on a day-to-day

basis that they could not, as a practical matter, be subject to direct shazehalder oversight." The

second is that a proposal should not "seek[] to ̀ micro-manage' the company by probing too

deeply into matters of a complex nature upon which shareholders, as a group, would not be in a

position to make an informed judgment." The Shareholder Proposal implicates both of these

considerations.

The compensation that the Company provides to its workforce necessarily involves ordinary

business matters. Decisions regarding general employee compensation implicate a wide array of

business considerations and involve a collaborative effort across multiple functional areas of the

Company. None of these considerations are appropriate for direct shareholder oversight. Rather,

decisions regarding general employee compensation quintessentially involve tasks fundamental

to management's ability to run the Company on a day-to-day basis. Were such decisions subject

to direct shareholder oversight, the Company would be significantly hindered in its ability to

operate on a day-to-day basis.

In addition to inte enng wit e ompany s ay- o- ay opera ~ n , - - - ---

seeks to "micro-manage" the Company. Notably, the Shareholder Proposal requests that the

Company's minimum wage principles recognize the following concepts:

-2-



I . A sustainable economy must ensure a minimum standard of living necessary

for the health and general well-being of workers and their families; and

2. The minimum wage should be indexed to maintain its ability to support a

minimum standard of living and to allow for orderly increases, predictability

and business planning.

Determinations about appropriate principles to follow with respect to general employee

compensation are inherently complex and involve multiple considerations about which

shareholders as a group are not in a position to make informed decisions.

The Staff has consistently followed its stated position in Staff Legal Bulletin No. 14A (July 12,

2002) ("SLB 14A"), in which the Staff noted, "We agree with the view of companies that they

may exclude proposals that relate to general employee compensation matters in reliance on rule

14a-8(i)(7)." Recently, the Staff concurred in exclusion of a shareholder proposat requesting that

a board of directors "encourage its ll.S. franchisees and its company-owned franchises to pay

employees a minimum wage of $11.00 per hour." McDonalds Corporation (March 18, 2015).

In reaching its determination under Rule 14a-8(i)(7), the Staff noted that the shareholder

proposal related to "McDonald's ordinary business operations. In this regard, we note that the

proposal relates to general compensation matters." Similarly, in Apple Inc. (November 16,

2015), the Staff concurred in exclusion of a shareholder proposal requesting that the company

"reform its Compensation Committee to include outside independent experts from the general

public to adopt new compensation principles responsive to America's general economy, such as

unemployment, working hour and wage inequality." In reaching its determination under Rule

14-8(i)(7), the Staff noted that the "proposal related] to compensation that may be paid to

employees generally and is not limited to compensation that maybe paid to senior executive

officers and directors." Likewise, in Wal-Mart Stores, Inc. (Mazch 15, 1999), the Staff

concurred in exclusion of a shareholder proposal requesting a report an the company's suppliers'

labor policies. In particulaz, the Staff noted the proposal's request for the report to include a

discussion of "policies to implement wage adjustments to ensure adequate purchasing power and

a sustainable living wage" and noted that such a request "relate[d] to ordinary business

operations," thereby rendering the proposal excludable under Rule 14-8(i}(7},

In addition to the no-action letters specifically in the minimum wage context that are cited above,

the Staff also has consistently no#ed that "[p]raposals that concern general employee

compensation matters are generally excludable under rule I4a-8(i)(7)." See, e.g., Yum! Brands,

Inc. (February 24, 2015) (shazeholder proposal requesting a review of executive compensation

policies and a report including a "comparison of the total compensation package of the top senior

executives and [Yum] employees' median wage ...and ... an analysis of changes in the relative

size of the gap along with an analysis and rationale justifying any trends evidenced"); Microsoft

Corporation (September 17, 2013) (shareholder proposal requesting that the board limit the

average individual total compensation for senior management, executives and "all other

employees the boazd is charged with determining compensation for" to one hundred times the

average individual total compensation paid to the remaining full-time, non-contract employees of

- - - etTi companyT o a orpora ion ,

the company amend its 2009 equity incentive plan, which the company stated was used

"exclusively to compensate the Company's general workforce, consultants, and directors");

General Electric Company (January 6, 2011) (shazeholder proposal requesting a "breakdown"

-3-



with specified information about two of the company's pension plans); and Exxon Mobil

Corporation (February 16, 2010, recvn. denied March 23, 2010) (shareholder proposal

requesting that the board "eliminate all remuneration for any one of Management in an amount

above $500,000.00 per year, eliminating possible severance pay and funds placed yearly in a

retirement account"}; see also Wal-Mart Stores, Inc. (April 2, 2002} (in which the Staff

concurred in exclusion of a shareholder proposal requesting specific changes with respect to

employee discounts, company contributions to employee stock purchases, hourly pay, the use of

Wa1-Mart gift cards, stock option grants, and "employee control of displaying of merchandise in

[the company's] stores" under Rule 14a-8(i)(7) on the basis that it related to the company's

"ordinary business operations (i.e., employee benefits, general compensation matters, the

determination as to how gift cards may be used and employee relations)").

In addition, the Staff has routinely concurred in exclusion of shazeholder proposals under Rule

14a-8(i)(7) on the basis that such proposals relate to a company's management of its workforce

and management of its expenses. See, e.g., Stanwood Hotels &Resorts Worldwide, Inc.

(February 14, 2012) (in which the Staff concurred in exclusion of a shareholder proposal

requesting verification and documentation of U.S. citizenship for the company's U.S. workforce

on the basis that the proposal related to "procedures for hiring and training employees" and that

"[p]roposals concerning a company's management of its workforce aze generally excludable

under rule 14a- 8(i)(7)"); CIGNA Corporation (February 23, 2011) (in which the Staff concurred

in exclusion of a shareholder proposal requesting a report on "how [the] company is responding

to regulatory, legislative, and public pressures to ensure affordable health care coverage and the

measures [the] company is taking to contain the price increases of health insurance premiums"

on the basis that the proposal related to "the manner in which the company manages its

expenses"}; and Northrop Grumman Corporation (March 18, 2010) (in which the Staff

concurred in exclusion of a shareholder proposal requesting that the boazd "identify and

complete the modification of any and all corporate procedures, processes, practices and tools to

improve the visibility of education status of the RIF review process to more clearly represent the

actual educational status of candidates" on the basis that "the proposal related] to procedures for

terminating employees" and that "[p]roposals concerning a company's management of its

workforce are generally excludable under rule 14a- 8(i)(7)").

By seeking a shareholder vote on whether the Company should adopt certain minimum wage

principles, the Shareholder Proposal does precisely what the proposals at issue in the above no-

action letters sought to do —subject to direct shareholder oversight ordinary business decisions

about "general compensation matters" and the way in which the Company manages its

workforce and its expenses. Accordingly, the Company believes that the Shareholder Proposal

may be excluded from the Proxy Materials pursuant to Rule 14a-8(i)(?) because it delves into the

very core of the Company's ordinary business operations, a matter with which shareholders as a

group are not in a position to make informed decisions.

The Shareholder Propnsa! Does Not Involve a Segnificant Policy Issue.

se ou in e e e
policy issues (e.g., significant discrimination matters) generally would not be considered to be

excludable [under Rule 14a-8(i)(7)], because the proposals would transcend the day-to-day

business matters and raise policy issues so significant that it would be appropriate for a

-4-



shareholder vote." The significant policy issue position prevents exclusion of a shareholder

proposal as related to ordinary business if the topic of the proposal "transcend[s] the day-to-day

business matters and raise[sJ policy issues so significant that it would be appropriate for a

shareholder vote." Thus, and as is appropriate, an issue must meet certain standards to be

deemed a significant policy issue. In determining whether an issue should be deemed a

significant policy issue, the Staff considers whether the issue has been the subject of widespread

and/or sustained public debate.

The Shareholder Proposal asserts that "minimum wage reform is one of the most significant

social policy issues in the United States." Unlike shareholder proposals limited to compensation

that may be paid to senior executive officers and directors, however, the Shareholder Proposal

involves compensation that may be paid to the Company's employees generally. In SLB 14A,

the Staff noted certain types of compensation-related shareholder proposals that give rise to a

significant policy issue. Notably, minimum wage shareholder proposals were not identified in

SLB 14A as giving rise to a significant policy issue, and the Staff "agree[dJ with the view of

companies that they may exclude proposals that relate to general employee compensation matters

in reliance on rule 14a-8(i)(7)." In addition, the Staff has never found minimum wage

shareholder proposals to give rise to a significant policy issue and has consistently concurred in

exclusion of shazeholder proposals that relate to "general compensation matters." As described

above, the Staff has recently concurred in exclusion of shareholder proposals involving the same

general matter as the Shareholder Proposal on the basis that such proposals involve general

compensation matters. See Apple Inc. (November 16, 2015) and McLlonalds Corporation

(March 18, 201 S). Similar to Apple and McDonalds, the Shareholder Proposal relates to the

Company's ordinary business matters, does not give rise to a significant policy issue and should,

therefore, be excluded from the Proxy Materials under Rute 14a-8(i)(7).

Conclusion .

Based on the foregoing, the Company respectfully requests that the Staff concur that it will take

no action if the Company excludes the Shareholder Proposal from its Froxy Materials pursuant to

Rule 14a-S(i}(7), on the basis that the Shareholder Proposal involves matters that relate to the

ordinary business operations of the Company.

If the Staff has any questions regarding this request or requires additional information, please

contact the undersigned at 508-253-1845 or at Crisrina.Gonzalez@Staples.com. I would

appreciate your sending your response via e-mail to me at the above address, as well as to

Jonathan Wolfman, at Jonathan.Wolfman@wilmerhale.com. In addition, should the Proponent

choose to submit any response or other correspondence to the Commission, the Company

requests that the Proponent concurrently submit that response or other correspondence to the

undersigned, as required pursuant to Rule 14a-8(k) and SLB 14D.

Best regards,

Cristina Gonzalez
Vice President, Associate General Counsel

-S-



Enclosures

cc: Jonathan Wolfman
Wilmer Cutler Pickering Hale &Don LLP
6Q State Street
Boston, MA 02109
Jonathan. Wolfman@wilmerhale.com

Domini Social Equity Fund
Attention: Adam Kanzer
532 Broadway, 9th Floor
New York, NY 10012-3939
info@domini.com
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Domini
SOCIAL /N VESTMENTS'

December 21, 2015

Mr. Michael Williams
General Counsel and Corporate Secretary
500 Staples Drive
Framingham, Massachusetts 01702

Via United Parce/ Service

RE: Shareholder Proposal Submission

Dear Mr. Nelson:

Investing for Good S"

am writing on behalf of the Domini Social Equity Fund, along-term shareholder in Staples {the

"Company").

We are writing today to submit the attached shareholder proposal asking Staples to adopt

principles for minimum wage reform. We are reaching out to a number of companies on this

critical economic issue. As broadly diversified investors, we are particularly concerned with

wage stagnation in the United States and its impact on income and wealth disparities, which we

believe represent a significant systemic risk to the long-term health of our economy and our

investments. We believe Staples has a particularly strong interest in this issue, as a company

seeking to be an employer of choice, and as a company that benefits from the patronage of

minimum wage consumers. The proposal is not asking Staples to lobby far or against any

particular piece of legislation. It asks the company to formulate principles for minimum wage

reform, a significant policy issue that the company faces in markets around the world.

We attached proposal is submitted for inclusion in the next proxy statement in accordance with

Rule 14a-8 of the General Rules and Regulations of the Securities Act of 1934. We have held

more than $2,000 worth of Staples shares for greater than one year, and will maintain

ownership of the required number of shares through the date of the next stockholders' annual

meeting. A letter verifying our ownership of Staples shares from our portfolio's custodian is

forthcoming under separate cover. A representative of the filers will attend the stockholders'

meeting to move the resolu#ion as required by SEC Rules.

We strongly believe the attached proposal is in the best interests of our company and its

shareholders, and welcome the opportunity to discuss the issues raised by the proposal with

you at your earliest convenience. I can be reached at (212} 217-1027, or at

akanzer@dominr. com.

Sincerely,

A m Kanz~r
— e President, Domini Social Equity Fund
Managing Director, Domini Social Investments LLC

Encl.

532 Broadway, 9~h Floor ~ New York, NY 10012-3939 ~ Tel: 2 I 2-217- I I 00 ~ Fax: 212-11 J• I l U

www.domini.com' iofo(~domini.com ~ Investor Services: I-800.582-b7S7 ~ DSIL Investment Services l.lC, Distributor

0

~--
V

u

E
c0

0
0



~~

Adopt Principles for Minimum Wage Reform

RESOLVED: Staples shareholders urge the Board to adopt principles for minimum wage reform, to be published by

October 2016.

This proposal does not encompass payments used for lobhying, or ask the company to take a position on any

particular piece of legislation.

Supporting Statement

We believe that principles for minimum wage reform should recognize that:

1. A sustainable economy must ensure a minimum standard of living necessary for the health and general

well-being of workers and their families; and

2. The minimum wage should be indexed to maintain its ability to support a minimum standard of living and

to allow for orderly increases, predictability and business planning.

Until the early 1980s, in the United States, an annual minimum wage income—after adjusting for inflation—was above

the poverty line for a family of two. Today, the federal minimum wage of $7.25 per hour, working 40 hours per week,

52 weeks per year, yields an annual income of only $15,080, well below the federal poverty tine for families.

Poverty level wages undermine consumer confidence in our Company's commitment to sustainable growth, honesty

and fair-dealing. A November 2015 Morgan Stanley report, Mind the Inequality Gop, suggests there may be financial

risks for retailers because economic inequality can stunt consumer demand.

An S&P research brief stated "increasing income inequality is dampening U.S. economic growth." Peter Georgescu,

chairman emeritus of Young & Rubicam, wrote "Business has the most to gain from a healthy America, and the most

to lose by social unrest." (Ctp-ed: Capitatrsrs, Arise: We Need to Deal with income Inequality)

A number of CEOs support strong wages and indexing:

• Costco CEO Jelinek wrote a public letter to Congress urging it to increase the minimum wage: "We know it's a

lot more profitable in the long term to minimize employee turnover and maximize employee productivity,

commitment and loyalty."

• Morgan Stanley CEO Gorman, former McOonald's CEO Thompson, and Panera CEO Shaich have indicated

support for minimum wages to be raised.

• Subway CEO DeLuca supports minimum wage indexing because it allows management to plan accordingly.

• Aetna's CEO Bertolini said paying workers less than $16.00 per hour is "unfair."

More than 600 leading economists, including 7 Nobel Prize winners and 8 former presidents of the American

Economic Associakion, said the United States should raise the minimum wage and index it. Increases in the minimum

wage have had little or no negative effect on the employment of minimum wage workers. Some research suggests

that a minimum wage increase could have a small stimulative effect on the economy as low wage workers spend their

additional earnings, raising demand and job growth.'

According to polls, minimum wage reform is one of the most significant social policy issues in the United States.

As an international company, Staples faces exposure to minimum wage laws around the world, necessitating a clear

statement of principles.

' hitp:/Iwww.epi.org/minimum-wage-statemenU
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January 5, 2026

VIA EMAIL akanzer@domini.com AND OVERNIGHT COURIER

Mr. Adam Kanzer
Managing Director
Domini Social Investments
532 Broadway, 9`~ Floor
New York, NY 10012-3939

Re: Notice of Deficiency Relatin t~ o Shareholder Proposal

Dear Mr. Kanzer:

Qn December 22, 2015, Staples, Inc. (the "Company"), received the shareholder proposal

submitted by you on behalf of Domini Social Investments (the "Proponent") for

consideration at the Company's 2416 Annual Meeting (the "Submission"). The

Submission indicates that communications regarding it should be directed to you. Based

on the postmark of the Submission, the Company has determined that the date of

submission was December 21, 2015 (the "Submission Date").

Rule 14a-$(b) under the Securities Exchange Act of 1934, as amended (the "Exchange

Act"), provides that a shareholder proponent must submit sufficient proof of their

continuous ownership of at least $2,000 in market value, or 1 °lo, of a company's shares

entitled to vote on the proposal for at least one year as of the Submission Date. The

Company's stock records do not indicate that the Proponent is the record owner of

sufficient shares to satisfy this requirement. Therefore, under Rule 14a-8(b), the

Proponent must prove its eligibility by submitting either:

~ A written statement from the "record" holder of the Proponent's shares (usually a

broker or a bank) verifying that, as of the Submission Date, the Proponent

continuously held the requisite number of Company shares for at least one year.

As addressed by the SEC staff in Staff Legal Bulletin 14G, please Hate that iF the

Proponent's shares are held by a bank, broker or other securities intermediary that

is a Depository Trust Company ("DTC") participant or an affiliate thereof, proof ~

of ownership from either that DTC articipant or its affiliate will satisfy this ~
-~-_~ -_—
requirement. Alternatively, if the rroponent's shares are helle~iy aver - y ~~-

or other securities intermediary that is not a DTC participant or an affiliate of a ~

DTC participant, proof of ownership must be provided by both (1) the bank, ~
xa

Staples, Inc.
~~

500 Staples Drive

Framingham, MA 01702 ~J



broker or other securities intermediary and (2) the DTC participant (or an affiliate

thereof that can verify the holdings of the bank, broker or other securities
intermediary. You can confirm whether a particular bank, broker or other
securities intermediary is a DTC participant by checking DTC's participant list,

which is available on the Internet at
http:i/www.dtcc.comldownloads/membership/directories/dtc/alpha.ndf. The

Proponent should be able to determine who the DTC participant is by asking the

ProponenNs bank, broker or other securities intermediary; or

if the Proponent has filed with the SEC a Schadule 13D, Schedule 13G, Form 3,

Form 4 or Form 5, or amendments to those documents or updated forms,
reflecting its 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 the Proponent continuously held the
requisite number of Company shares for the one-year period.

Your cover letter indicated that certification of the Proponent's ownership from the

record owner would be forthcoming. To date, the Company has not received proof that

the Proponent has satisfied Rule 14a-$'s ownership requirements as of the Submission

Date. To remedy this defect, the Proponent must submit sufficient proof of its ownership

of the requisite number of Company shares during the time period of one year preceding

and including the Submission Date.

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. The

failure to correct the deficiencies within this timeframe will provide the Company with a

basis to exclude the proposal contained in the Submission from the Company's proxy

materials for the 2016 Annual Meeting.

If you have any questions with respect to the foregoing, please contact me at 508-253-

1845 or at cristina.gonzalez@staples.com. For your reference, I enclose a copy of Rule

14a-8.

Sincerely,

ristina Gonzalez
Vice President, Associate General Counsel

cc: Michael T. Williams, Executive Vice President &General Counsel

~ncTosures: x~c a~nge c~r'I~
Staff Legal Bulletins 14 Fund 14G
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§ 240.14a-B

information after the termination of
Lhe solicitation.
(e) The security holder shall reim-

burse tha reasonable expenses incurred
by the registrant in performing the
acts requested pursuant Go paragraph
(a) o[ this section.

NOTE 1 TO §290.19 -7. Reaeonnbly prompt
metho0s of distribution to security boldera
may be used instead pt malltng. If an alter-
nattve ~Istrlbutton metLa~ is chosen, tie
costs of that method should be considered
whore necessary rather than the costs of
mailing.
NOTs 2 To §240.19A-7 Khan provltling tUe in-

[ormatlon requlre~ by 4240.19a-7(a)(1)pi), It
the roglgtrant has reoeived efflrmative wrlt-
ten or 1mplfeQ consent to delivery of a single
copy o[ proxy materials Lo a shared address
In accordance with §240.19a~(e)(1), 1C shall
exetucle from the number oC record Uolders
those co wBom tt does not ~Rve co ~ellver a
separate ➢roxy statement.
[57 FA 98292, Oot. 22, 1982, as amended nt 59
FR 63604, Dec. fl, 1999; BI FR 29657, htay l5,
i886; 63 FR 65750. Nov. 2. 2U00; 72 I~'R 9167, Jan.
2s, zom: ~a Fa ezaaa. aug. i, a~o~7

S 290.14n-9 Shareholder proposals.

This section addresses when a Com-
panp must include a shareholder's pro-
posal in its proxy statement and iden-
tity the proposal 1n its form of proxy
when the company hoida an annual or
special meeting of shareholders. In
summary, in orfler to have your share-
holder proposal lrioluded on n com-
pany's proxy card, and included along

with any supporting stateineut in its
proxy statement, you musC Ue elloible
and follow certain procedures. Under a
few specltio aircumstancea, the com-
pany is permitted to exoluQe your pro-
posal, but only alter submitting Its
reasons to the Commission. We struC-
tured Chts secGton 1n aquestion-and-an-
ewar format so that 1t is easier to un-
derstanQ. The references to "you" are
to a aharehoider seeking to submit the
proposal.
(a} Question is What is a propasal7 A

shareholder proposat 1s your reo-
ommendation or requirement that the
company antUor its board of directors
take notion, which you intend to

present aG a menting of the company's
shareholders.___Yout•___proposat should

state as clearly as possible the couisa

of action that you believe the company

should follow. If your proposal is

17 CFR Ch. ll (A-1-13 Edition)

placed on the company's proxy oard,
the oompany must also provide in the
form of proxy means for shareholders
to spealfy by boxes a choice between
approval or disapproval, or abstention.
Unless otherwise indicated, the word
"proposal" as used in this section re-
fera both to your proposal, and to your
corresponding atntement In support of
your proposal (4f any).
tb) Question 2: Who is eligible to sub-

mit a proposal, and how do T dem-
onsGrate to the company that I am eli-
gibie? (1) In order to be eligible to eub-
mit a proposal, you musC have contlnu-
ously held at least 52,000 In market
value, or i%, of the company's securl-
tles entitled to be voted on the pro-
posal at the meeting for at least one
,year by the date you submit the pro-
posal. Xou must continue to hold those
securities through the date of the
meettng.
(2) T£ you are the registered holder of

dour securities, which means that Sour
name appears 7n the company's records
as a shareholder, the company can
verify your eligtbilll;y on its own, a1-
though you will still have to provide
the company with a written statement
that you intend to continua to hold the
securities through the date of the
meeting of shareholders. However, 1[
11ke many shareholders you era not a
registoreci holder, the company likely
does not know that you area shRre-
holQer, or ho~v many shares you own.
In this case, nt the time you submit
your proposal, you must prove your eli-
gibility to the companp in one of two
ways:
(1) The first way 1s to submit to the

company a written statement from the
"record" holder of your securities (usu-
aIly nbroker or bank) verifying that,
At the time you submitted your Dro-
posal, you contlnuoasiy held the secu-
rities for at least one gear. You must
also include your own wrttten state-
ment that you intend to continue to
hold the securtLies through the date of
the meeting of shareholders; or
(11) 'I`he second way to prove owner-

ship applies only 1f you have filed a
Schedule 13D (§240.134-101), Schedule
13G (§240.134-102), orm 39143 oT
this chapter), Form 4 (§299.104 oP this
chapter) and/or Form 5 0299.105 of this
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chapter), or amendments to those doc-
umeats or updated forms, reIIecting
your o~vnerahip of the shares as of or
before the date on which the one-year
eligibility period begins. If you have
fllod one of these documents with the
SEC, you may demonstrate your elfgl-
bllity by subm7tting to the company:
(A) A copy of the schedule anc]/or

form, and any auhset~uent amendments
reporting a change in your ownorsliip
level;
(B) Your written statement that you

continuously held the required number
of shares for the one-year period as of
the date of the statement; and
{C) Your written statement thAt you

intend to continue ownership of the
shares through the date of the com-
pe.ny's annual or special meeting.
(c) Question 3: How many proposals
may I submit? Eaah shareholder may
submit no more than one proposal to a
company for a particular shareholders'
meeting.
(d) Question 4' How long can my pro-

posat be7 The proposal, including any
a000mpanyfng supporting statement,
may not exceed bQD words.
(e) Question 5: ~Yltat ]s the deadline

for submitting a proposal? (1~ If you
are submitting your proposal far the
company's annual meeting, you can in
most cases fled Gbe deadline in last
year's proxy statement, However, ff the
company did not hold an annual meet-
ing 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 1n one o[
the company's Ruarterly reports on
Form 10-Q {§249.308a at this chapter),
or in shareholder reports of investment
companies under §270.3fld-1 of this
chapter of the Investment Company
Act of 194D. Ln order t4 avoid con-
troveray, 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

follo~vtng manner if Lhe proposal ie sub-
mitted for a regularly scheduled an-
nual meeting. The proposal must be re-
celved at the company's principal exec-
utive oLaea noG lei+ than ~Q calendar
days before the date of the company's
proxy statement released to share-
holders in connection with the previous

§ 240.14a-8

yoar'a annual meettng. Howover, 7f tho
company did not hold an annual rneet-
ing Ghe previous year, or if the date of
this year's annual meeting has been
ahe.nged by more than 30 days from the
date of the Drevious year's meet4ng,
then the deadline is a reasonable time
before the company begitta to print and
send its proxy materials.
(3} If you are submitting your pro-

posal foc a meeting of shareholders
other than a regularly scheduled an-
nual meeting, the deadline is a reason-
able time before the company begins to
prlttt and send its proxy materials.
(~ Question 8: What if I fail to follow

one of Ghe eligibility or procedural re-
quirements explaineel 1n answers to
Qvestipns 1 through 4 of this section?
{i) The company may exclude your pro-
gosal, but only after it has notified you
of the problem, and you have failed
adequately to correct it. FVithin 14 cai-
eadar days of receiving your proposal,
the company must notify you in writ-
ing of any procedural or eligibility de-
ficiencies, as well as of the time frame
for your response, Your response must
be postmarked, or transmitted eleo-
tronica,ily, no later thin 14 days from
the date you received the company's
notification. A company need not pro-
vide you such notice of a deIIciency If
the deficiency cannot be remedied,
such as !C you fail to submit a proposal
by the company's properly determined
deadline. If the company intends to ex-
clude the proposal, it w111 later have to
make a submission under § 2A0.19a B
and peovi~e yen with a copy under
Question 10 below, § 240.19a-8{J).
(2) IC you fatl in your promise to bold

the required number of securities
through the date of the meeting of
shareholders, then the company will be
permitted Co exclude all of your pro-
posals uncn its proxy materials for any
meeting held in the foilowtttg two cal-
endar years.
(g) Question 7: Who leas the burden of

persuading the Oommission or Its staff
that my proposal can be excluded? Ex-
cept as otherwise noted, the burden is
on the company to demonstrate that it
is entlt]eQ to exclude a proposal.

Qi) Q}testion 8: Must I a ear erson-
ally at the ehare~io era mee ng
present the proposal? (1) Either you, or
your representative who to qualified
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under scats law to present the proposal
an your behalf, must attend the meet-
ing to present the proposal. Whether
you attend the meeting yourself or
send a qualiCted representative to the
meeting in your place, you ahauld
make sure that you, or your reprasenG-
at3ve, follow the proffer state law pro-
OD(IUL'88 COI attending the meeting and/
or presenting your proposal.
t2) ZS the company holds its share-

kiolder meeting in whole or In part vta
elecGronia media, and tLa company per-
m4ts you or your representative to
present your proposal via such me@ia,
then you may appear through elea-
tronio media rather Chan traveling to
Ghe meeting to appear in person.
(3) It you or your qualitted represent-

ative fall to appear and present the
proposal, without good cause, the com-
pQny will be permitted to exclude all of
your proposals from its proxy mate-
riais for any meetings held in the foi-
low]ng two calendar ye3~~s.
(S) Question 3: IS I have complied with

the progedural requirements, on what
other bases ma.y a company rely to ex-
ciude my proposal? (1) Improper under
state law: Tf the proposal is not a prflp-
er suhJect for action bx sharehoidei~a
under the laws pf the jurlsdietion of
the company's organl2aGion;

NorE To rAnnarurx (i)(1): Dapen~ing an
tLa subJeat maUter, some proposals are not
conslUerad proper under state law it they
tivauld be btnding an the company if appE•oved
by shareboldere. In our experlanee, most pro-
poslls chat are cast as recommendations or
requests that the t~aard of dlrecGois take
specified action are proper under state law.
Accordingly, eve tvllt assume that a prpposal
draCcod as a recommendation or suggestion
Ss prayer unless tt~e company demonstrates
otherwise.

(2) V[otation of tmv: If the proposal
would, if implemented, cause the cam-
pany to violate any stets, foderal, or
foreign law to which it is suhJect;

NOTE TO PARAOAAYH (I)(2}; 1V¢ Will 110E
apply this heels for eacluslon to permit ex-
cluston o[ a proposal on groanda that tt
would vlotate foreign law If eompliance with
the foreign Inw would result !n a vtolatlon of
any skate or Cederal la~v.

- _ _ _ -- (3) Violation oJProry rlites: If the pro-
posal or supporting sL~.Cement is con-
trary to any of the Commission's proxy
rules, including §240.14s-9, which pro-

17 CFR Ch. II (Q-1-73 Edition)

habits materially false or misleading
statements in proxy soliciting matfl-
rlals;
t4) Persona! grievance; spectat interest:

If the proposal relates to the redress of
a persona] claim or grlovence against
the company or any other person, or if
it is dosigned to result in x benefit Co
you, or to further a personal Interest,
~vhfch is not shareQ by Che ot73er share-
holders at Iarge;
(5? Relevance: If the proposal relates

to operations which account for less
than b percent of the company's total
assets nt thcf and of Its most recent fis-
eal year, and for less than 5 percent of
its net earnings and gross sales for its
most recent fiscal year, and is not oth-
er+visa significanCiy related to the com-
pany's bustness;
(6) tlbsence of potoer/atttltoril~: If tho

company tivouid lack the power or au-
Ghority to implement the proposal;
{?) Ma~iagernent Jirnctians: If the prq-

posal deals with a matter relating to
the company's ordinary 6uelneas opar-
atlons;
(8) Director elections: If the proposal:
(i) Wou3d disquallty a nominee who is

standing for election;
{ii) 1Nould remove a director from of-

fice before his or her term expired;
(iii) Questions the competence, bust-

ness judgment, or nharaoter of one or
more nominees or directors;
(iv) Seeks to Snolude a specific indi-

Vl(~Uitl 1A tihQ GO[IIpRII$~'S proxy mate-
rials for oleetton to Lhe board of dtreo-
tors; or
{v) Ot}~erwlse could afteot the out-

come of the upcoming election of direc-
tors.
(9) Conflicts Tutth company's proposal:

If the proposQl directly conflicts with
one of Lhe company's own proposals to
be submitted Lo shareholders at the
same meQting;

No~rs pro PARACAAPE{ (1)(9): A company's
submission to the Commission ender Clils
seetton sLould specify the polnta o[ conAfet
with the company's proposal.

(10) SubstaatialiU frnplernenled: If tlxe
company ha,s already SuUstRntially im-
plemented the proposal;

NOTE TO PARA6AAPH (1}(10}: A company
rn~y exo3ude a sbarehalder ~~oposea LLaL
tivauld provide an advisory vote or seek tu-
ture advisory Vot°s to approve the com-
pensatlon of executives as disclosed pursuant
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to Item 402 oC Regulation S-It (§239.902 of
Ghls cLapter) or any successor to Item 902 (a
"say-on•pay vote") or CBat relates to tbefre-
puency of say-on-pay votes, provided that In
the most recont ebare~olUer voto required dy
§740.19a-21(H) of CDIs cbspter a singis year
(t.e„ one, Gwo, or three years) recotYad ap-
proval of a majority of votes cast on Che
matter and the camDan9 bas aclaAted a DpZ-
icy on tLe frequency of say-oa-pay votes chat
is consistent w1Ch the choice of Lhe majority
of votes cast !r~ the most recent sbnrahoider
vote required Uy §290.19a-21(b) of th►s ahap-
Cer,

(11) Dupttcation: It the proposal sub-
stantially duplicates another proposal
previously suUmitted to the company
by another praponsnt Chat will be in-
oluded in the company's proxy mnte-
rfais for the same meeting;
{I2) Resubmtssiares: If the proposal

deals with substantially the same suh-
Ject matter as another proposal or pro-
posals that has or have been previously
inetuciecl 1n the company's proxy mate-
rials within the preceding b oalendar
years, a eampany may exclude it from
its proxy materials for any meeting
held within 3 calendar years of the last
time it was included 1f the proposal re-
ceived:
(i} Less than 3% of the vote !f pro-

posed once within the preaeding b qal-
endaryears;
(Si) Lass than 8% of the vote on its

last sui~mission to sharebol@ors if pro-
posed twfoe previously within the pre-
ceding 5 oalendar years; or
(iii) Less Ghan 10% of• the vote on its

last submission to shareholders if pro-
posed three times oi~ more Drevlously
within the prececltng 5 calendar years;
an8
(13) SpectjFc amount of dividends: If Ghe

p~•oposai relates to speoiflc amounts of
cash or stock dividends.
(~) Question ID: 1Vhat gracedures must

the company follow if SG intends to px-
clude my proposal? (1) If the company
1nGends to exclude a pcaposal from 1Cs
proxy materials, St must f11e its rea-
sons with the Commission no later
than 89 calendar days 6oforQ it files its
definitive proxy sta~tamont and form of
proxy with the Commission. Thn eom-
pany must simultaneously provide you
with a co~y!...~f._its_&tibmlasion. Tlie_.-
Gommissian staff may permit the com-
pany to make its submission later than
80 days before the company Liles its de-

§240.14a-8

finitive proxy statement and form of
proxy, if tha oompany demonstrates
good cause for missing the deadline.
(2} The company must file s1x paper

oopies of the following:
{17 The proposal;
(ii) An e~cplanation of why the com-

pany believes that it may exclude the
proposal, which should, iC possible,
refer to the most =•scent appltcabie au-
Ghorlty, such as prior Division letters
issued under the rule; and
(iii) A supporting opinion of counsel

when aixoh reasons are based on mat-
ters of state or Soreign law.
{k) GJ~cestion 11: blay I suUmit my own

statement Co the Commissfon respond-
ing to the company's arguments?

Y~rs, you may submit a response, but
it is not required. You should try to
submit any response La us, wfLh a Capy
to the company, as soon as possible
after Ghe company makes its submis-
sion. This way, the Oommission staff
will have ttme Go consider fully your
submission Uefare iG issues its re-
spnnse. You should submit six paper
copies of your response.
p} Question 12: If the company in-

oludes my shnrcholder proposal in Its
proxy maCerials, what lnformnWon
stout me must it include along with
the proposal itself?
(1) The company's proxy statement

must Snclude your name and address,
as wall as the number of the company's
voting securities that you hold. How-
ever, instead of providing that informa-
t1on, the oorapany may instead include
a statement that ft will provide the in-
forrnation to shareholders promptly
upon receiving an oral or wrltCen re-
quest.
(2) ̀ I2ie company is not responsible

for the contents of your propos~,i or
supporting statement.
{m) Questio~~ 13: What can I do if the

company inohides in its proxy etate-
ment reasons why it believes share-
holders shoulB not vote in favor of my
proposal, and I disagree with soma of
its statements?
(1) The company may elect to Snalude

1n iCs proxy statement reasons why 1t
bElieves shareholders should vote
against your praposai. 'I`he company is
allowed to make argumettts reflecting
its own point of view, just as you may
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express your own point of view 7n your
proposal's supDorbing statement.
(2) However, ii you believe that the

company's opposition to your proposal
contains materially false or misleading
statements that may violate our antl-
irau4 rule, §290.19a-9, you should
promptly send Go the Commission staff
and the company e letter explaining
tha reasons for your view, along with a
cop9 of the company's stntemonts op-
posing your proposal. To the extent
possible, your letter should inolude
speaffic factual information dem-
onstrating the inaccuracy of the com-
pany's claims. Time permitting, you
may wish bo try to tivork out your clit-
feronoes with the oompany by yourself
before contaoting the Commission
staff.
(3) We requtre the company Lo send

you a oopy of its statements opposing
your Droposal before it sends its proxy
materials, so that you may bring to
our attention any mnterlally false or
mieleading statements, tinder tho fol-
lo~ving timeframes:
(i) If our no-action response requires

that you make revielons to your pro-
posal oi• suppoi•ttng statement as a con-
dltion to requiring the company to in-
clude it in its proxy materials, then
Uhe company must provide you with a
copy of its opposition statements no
later than 5 calondar days after the
company receives a copy of your re-
vlsed proposal; or
(11) In tail other cases, the company

must Drovide you with a copy of its op-
posftton statements no later than 30
calendar days bofore Its files definitive
copies of its proxy statement and form
of proxy under § 290.19a-6.

(63 FR 29118, b7ny 2H, ID~JB; 63 FR 50622, 60623,
Sept. 22, 1998, ns amended et 72 FR 4188, Jan.
29, 2007; 72 FA 7956, Deo. 11, 2007: 73 I'R 977,
,Inn. 9, 2008; 76 FA, 6095, Feb. 2, 2011: 75 FR
5G782, Sept. 16. 2U10}

17 CFR Ch. II (4-1-13 Ed111on)

with respect to any material fact, or
which omits Co state any material fact
necessary 1n order to make the state-
ments therein not false or misleading
or necessary to correct any statement
in any oarlier communfcntion with re-
speat to the solicitation of a proxy for
the same meeting or sub~eoG matter
which has become false or misleading.
(b) The fact that a proxy statement,

form of proxy or other soliofting mate-
rial has been filed Kith or examined by
the Commtssfon shall nat be deemed a
finding by the Commission that such
material is accurate or complete or not
false or misleading, or that the Com-
mission has passed upon the merits of
or approved any statement contained
therein or any matter to be acted u➢on
by security holders. No representation
contrary to the foregoing shall be
made.
(c) No nominae, nominating share-

holder or nominating sUareholdor
group, or any mamber thereof, shall
cause to be included ~ fn a registrant's
proxy materSals, either pursuant to the
Federal proxy rules, an applicable state
ar foreign law Drovision, or a reg-
istrant's governing documents as they
relate to including shareholder nomi-
nees for direotor in a registrant's proxy
maCerials, include in a nottce on
Schedule 14N (§24019n-101), or include
in any other related communication,
any statement which, at the time and
in the light of the circumstances under
which tt is maQe, is false or misleading
with respect to any mnterlai feat, or
which omits to state nny mn,terlal #not
necessary in orQar to make Che state-
ments therein not false or misleading
or necessary to correct any statement
in any earlier communication with re-
spect to a soiicltation for the same
meeting or subject matter which has
become false or misleading.

NoTe: Tho to]lowing nre some examples of
4240.14a-~J Pntse or misleading state- W}~at, clepencling upon particular taets and

ments. circumstances, may Ue misleading within

(A) No So11CStAtlon eubjeCt to this Abe moaning o[ ibis section.

i•egulatlon shall be made by means of A. Pre~letlona as to speci[Ic future market

a,ny proxy stntemont, form of proxy, 
~~lues.

notice of meeting or ocher communicn- 
n. macariai which dtreccty or Ina!rectty

t10I1, wPltten Or Ol'Sl, Conta117in at1 
impugns cliaracCer, integrtCY or pei5onal rep-

B Y »ra .ton. or tllroctlY ~r 1lidl~ - 1v ~R9
eta amen W C &~~he tiiA@ sII ri charges concerning improper, 1l►egel or im-
the light of the elCoumstaucea ltnder moral conduct or essooletlons, without fac-
whioh it is made, is false or misleading tact ro~noatlon.
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Home ~ Previous Page

Division of Corporation Finance
Securities and exchange Commission

Shareholder Proposals

Staff Legal Bulletin No. i4F {CF}

Action: Publication of CF Staff Legal Bulletin

Date: October 18, 2011

Summary: This staff iega! bulletin provides Information far companies and
shareholders regarding Rule 14a-8 under the Securities Exchange Aet of
1934.

Supplementary Information: The statements in this bulletin represent
the v(ews of the Division of Corporation Finance (the "Division"). This
bulletin (s 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 Div(sion's Office of
Chief Counsel by calling {2,02) 551-35Q0 or by submitting aweb-based
request form at https://trs.sec.gov/cgi-bin/corp_ffn_Interpretive.

A. The purpose Qf this bulletin

Th(s bulletin is part of a continuing effort by the Division ko provide
guidance on important issues arising under Exchange Act Rule 14a-8.
Specifieelly, this bulletin contains informatiion regarding:

• Brokers and banks that constituke "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;

• Common errors shareholders can avo(d whey submitting proof of
ownership Co companies;

• The submission of revised proposals;

• Procedures far wiChdrawing no-action requests regarding proposals
submitted by mulCiple proponents; and

• The Division's new process for transmitting Rule 14a-8 na-action
responses by email.

You can find additional guidance regarding Rule 14a-8 in the following
bulletins that are avaifabl~ on the Commission's website: SL8 No. 14, SLB
No. 14A, SLB No. 14B, SI.B lVo. 14C, SLB No. 14D and SLB No. 14E.

ilttps:l/~wvw.sec.~ov/interpsltegaUcfslbl4f.htrn 1/4/201 h
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B. The types of brokers and hanks that constitute "record" holders
under Rute 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 sharehoEder must have
continuously held at least $2,000 in market value, ar 1%, of the company's
securities entitled to be voted an the proposal at the shareholder meeting
for at (east ane 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

wikh a written statement of intent to do so.'-

The steps that a shareholder must take to verify his or her eligibility to
submit a proposal depend on how the shareholder owns the securities.
There are two types of security holders In the U.S.: registered owners and

beneficial owners. Registered owners have a direcC relationship with the
issuer because their ownership of shares is listed on the records ma(ntalned
by the issuer or Its transfer agent. If a sharehafder 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 benefi~lal 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-$(b}(2)(f) provides that a beneficial owner can provide
proof of ownership to support his or her eliglbNity to submit a proposal by
submitting a written statement "from tFt~'record' holder of [the] se~urit{es
{usually a broker or bank}," verifying that, at the time the proposal was
submitted, the shareha(der held the required amount of securities

continuously for at least nne year.

2. The role of the Depository Trust Company

Mgst large U.S. brokers and banks deposit their customers' securities with,
and hold Chase securities through, the Depository Trust Company ("pTC`),
a registered clearing agency acting as a securities depository. Such brokers

and banks are often referred to as "participants" in DTC.~ The names of
these DTC participants, however, do not appear as the registered owners of
the securities deposited with DTC on the list of shareholders maintained by
the company or, more typically, by its transfer agent. Rather, DTC's
nominee, Cede & Co., appears on the shareholder list as the sole registered
owner of securities deposited with DTC by the bTC participants.. A company

can request from DTC a "securities position listing" as of a specified dace,
which identifies the DTC part(ci~ants having a position fn the company's
securities and the number of securities held by each DTC participant an that

date.

3. Brotcers and banks that consEitute "record" holders under Ruie

1~-8~(~~]jZ~jij for purposes Yff'c~i'tfytirg wh~tfT~T a b~8n~itctat
owner is eligible to submit a proposal under Rule 14a-8

In The Hain Celestial Group, Inc. (Oct. 1, ZQ~8), we kook the position that

an introducing broker could be cons'sciered a "record" holder for purposes of

https://w4vw.sec.gov/i nteipsllegaI/cfslb 14f.htm 1 /4120 t 6
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Rule 14a-8(b)(2)(i}. An introducing broker is a broker that engages in sates
and other activities involving customer contact, such as opening customer
accounts and accepting customer orders, but is not perm(tted to maintain

custody of customer funds and securities.¢ Instead, an introducing broker
engages another broker, known as a "clearinc~ broker," to hold custody of
cilent 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 Celestial has required companies to
accept proof of ownership letters from brokers in cases where, unlike the
positions of registered owners and brokers and banks that are DTC
participants, the company is unable to verify the positions against its own
or its transfer agent's records or against DTC's securit(es position listing.

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

relating to proof of ownership under Rule 14a-8~ 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 whaC
types of brokers and banks should be considered "record" holders under
Rule 14a-8{b)(2)(i). Because of the transparency of D7C participants'
positions in a company's securities, we will take the view going forward
that, for Rule 14a-8(b)(2)(f) 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
beneficial owners and companies. We also note that this approach is
consistent with Exchange Act Rule 1285-1 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 khe Exchange Act.

Companies have occasionally expressed the view that, because DTC's
nominee, Cede & Co., appears on the shareholder fist as the sole registered

owner of securities deposited wikh 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.

Now can a shareholder determine whether his or her brol~er 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 a~---- —~--
http;//www.dtcc,com/~/media/Files/Downloads/client-
center/DTC/alpha.ashx.

What- if a shareholder's broker or bank is noC on FTC's participant list?

hops://www,sec.gov/interps/legal/cfsibl4£htm 1 /4/2~ 1 h
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The shareholder wlli need to obtain proof of ownership From the DTC
participanC 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.

It 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 submikting 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
canFirming the shareholder's ownership, and the other from the DTC
participant confirming the broker or bank's ownership.

Ho Ur will the staff process no-action requests that argue for exclusion on
the basis that Che shareholder's proof of ownership is not from a DTC
participant

The staff will grant no-action relief to a company on the basis fihat the
shareholder's proof aP ownership is not from a aTC participant only if
the company's notice of defect describes the required proof of
ownership in a manner thak is consistent with the guidance contained In
this bulletin. Under Rule 14a-8{f)(1), the shareholder wl!! have an
opporkun(ty to abta~n the requisite proof of ownership after receiving the
notice of defect.

G 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-$(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 voted on the proposal at the
meeting for at least one year by the date you submit the

proposal" {emphasis added). We note that many proof of ownership
►etters do not satisfy t(~is requiremenk because they do not verify the
shareholder's beneficial ownership for the enCire one-year period preceding
and including the date the proposal 3s submitted. In some cases, the letker
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 tine proposal
is submitted. In other cases, the IeCter speaks as of a date after the dake
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 submiCs a teeter that confirms the
shareholder's beneficial ownershl~ QNy as of d specified date but omits any
reference to continuous ownership for aone-year period.

We recognize that the requirements of Rule 14a-8(b) are highly prescriptive
and can cause inconvenience for shareholders when submitting proposals.
Although our administration of Rule 14a-8(b) is constrained by the terms of

httns://www.see.~ov/interps/legal/cfslb 14f.htm 114/2016
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the rule, we believe that shareholders can avoid the two errors highlighted
above by arranging to have their broker or bank provide the required
verification of ownership as of the date they plan to submit the proposal
using the following format:

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

of securities] shares of [company named [class of securities]."~

As discussed above, a shareholder may also need ko provide a separate
written statement from the DTC participant through which the shareholder's
securities are held )F the shareholder's broker or bank is nok a DTC
participant.

D. The submission of revised proposals

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 tf~e 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 Imitation In Rule 14a-8

(c).~ If the company intends to submit a no-action request, ik 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 Co a proposal before the company
submits its no-action request, Che company can choose whether to accept
the revisions. However, this guidance has led some campanles Co 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 fn this slkuatian.~

2. A shareholder submits a timely proposal. After the deadline for
receiving proposals, the shareholder submits a revised proposal.

Must the company accept the revisions?

No, If a shareholder submits revisions to a proposal after the deadline for
receiving proposals under Rule 14a-8(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 prdposal 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 initfa► proposal, it wou{d
also need to submit its reasons for excluding the initial proposal,

https://www.sec.~ov/interps/IeRal/cfslbl4f.htm 1/4/2016
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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,l~ It
has not suggested that a revision triggers a requirement to provide proof of
ownership a second t(me. As outlined in Rule 14a-8(b~, proving ownership
includes providing a written statement that Che 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." Wlth these provisions in
mind, we do not interpret Rule 14a-8 as requiring additional proof of
ownership when a shareholder submits a revised propasai.~

E, Procedures for uvithdrawing no-action requests for proposals
submitted by multiple proponents

We have previously addressed the requirements for withdrawing a Rule
i4a-8 no-acCion request in SLB NoS, 14 and 14C. 5L8 No. 14 notes that a
company should include with a withdrawal letter documentation
demonstrating fihat a sharerolder has withdrawn the proposal. In cases
where a proposal sui~mitted by multiple shareholders is withdrawn, SLB No.
14C skates that, If each shareholder has designated a lead individual to acC
on its behalf and the company is able ko demar~strate 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 na-action request need not
be overly burdensome. Going forward, we will Qrocess 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 itfe~rified in the company`s no-action request,

F. Use of email to transmit our Rule i4a-8 no-action responses to
companies and proponents

To date, the Division has transmitted copies of our Rule 14a-8 no-action
responses, including copies of the correspondence we have received in
connection tivith such requests, by U.S. mail to companies and proponents.
We also post our response and the related correspondence to the
Commission's webslte 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 contacC information in any correspondence to
each other and to us. We wil{ use U.S. mail to transmiC our no-action
response to any company or proponent for which we da not have email
contact inforrnat(on.

httns•//ww~v ~Pr anv/intem~/leoallr.fGlhl4f htm 1/4/~lli (,
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Given the availability of our responses and the related correspondence on
tt~e Commission's website and the requirement under Rule 14a-8 for
companies and proponents to copy each other an correspondence
submitted to the Commission, we believe it is ~~nnecessary 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 ti~at
we post our staff no-action response.

1 See Rule 14a-8(b).

~ For an explanation of the types of share ownership In the U,S., see
Concept Release on U.S. Proxy System, Release No. 34-52495 (7uly 14,
2010) {75 FFt 42982] ("Proxy Mechanics Concept Release"}, at Sect(on 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 "beneficial ownership" in Sections 13
and 16 of the Exchange Act. Qur use of the term in this bulletin is not
intended to suggest that registered owners are not benePicia! owners for
purposes of those Exchange Act provisions. See Proposed Amendments to
Rule 14a-8 under fihe Securities Exchange Act of 1934 Relating ko 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 lighk 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 securikies laws, such as reporting pursuant to the Williams
Act.").

3 If a shareholder has filed a SchEdule 13D, Schedule 13G, Forrt~ 3, Form 4
or Farm 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 fn Rule

4 DTC holds the deposited securities in "fungible bulk," meaning that there
are nn specifically identifiable shares directly owned by fihe DTC
participants. Rather, each DTC participant holds a pro rata Interest ar
position in the aggregate number of shares of a particular issuer held at
DTC. Correspondingly, each customer of a DTC participant -such as an
individual investor - owns a pro rata interest In the shares In which the DTC
participant has a pro rata interest. See Proxy Mechanics Concept Release,
at Section II.B,2.a.

~ See Exchange Act Rule 17Ad-8.

¢ See Net Capital Rile, Release No, 34-31511 (Nov. 24, 1992) [57 FR
55973] ("Net Capital Rule Release"), at Section II.C.

Z See KBR Inc. v. Chevedden, Civil Action No..~t=~.1-0196, 2011 U.S. Dist.
LEXIS 36431, 2011 WL 1463611 (S. D. Tex. Apr. 4, 2010; Apache Corp, v,
Chevedder~, 696 F, Supp. Zd 723 (S.D. Tex. 2010). In both cases, the court
concluded that a securities intermediary was not a record holder far
purposes of Rule 24a-8(b) because it did not appear an a list of the

httas://www.sec.~ov/interosllegal/cfslbl4f.htm t /dl~n1 ~
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company's non-objecting beneficial owners or on any DTC securities
position listing, nor was the intermediary a DTC participant.

~ Techne Corp. (Sept. Z0, 1988},

~ In addition, if the shareholder's broker Is an introduc(ng broker, Che
shareholder's account statemenCs should include the clearing broker's
identity and telephone number. See Net Capital Rule Release, at Section
II.C.(ill). The clearing broker will generally be a DTC participant.

~ 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.

~ Thfs format #s acceptable far purposes of Rule 14a-8(b), but It is not
mandatory or exclusive,

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

13 This position will apply to all proposals submitted after an Initial proposal
but before the company's 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 exclude either proposal from Its proxy
materials in reliance on Rule i4a-8(c). In Iight 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. ZI, 2011)
and other prior staff no-action letters in which we took the view that a
proposal would violate the Rule 14a-S(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.

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

Holders, Release No. 34-12999 (Nov. 22, 1976) [41 FR 52994].

's 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
anokher proposal for the same meeting on a later date.

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

authorized representative.

http://www. sec. gov/interps/legs!/cfstbtm-
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Division of Corporation Finance
Securities and Exchange Commission

Shareholder Praposa[s

Staff Legal Bulletin No. 14G (CF)

Action: Publication of CF Staff Legal Bulletin

Date: October 16, 2012

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

Supplementary Information: The statements In this bulletin represent
the views of the Division of Corporation Finance (the "Division"). This
bu!leCin (s not a rule, regulation or statement of tihe Securities and
Exchange Commission {the "Commission"). Further, the Commission has
neither approved nor disapproved its confient.

Contacts: For further information, please contact the Division's Office of
Chief Counsel by calling (Z02} 551-350a or by submitting aweb-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 provide
guidance an important issues arising under Exchange Act Rule 14a-8.
Specifically, this bulletin contains information regarding:

• the parCies thak can provide proof of ownership under Rule 14a-8(b)
(2){i) Por purposes of verifying whether a beneficial owner is eligf~)e
to submit a proposal under Rule 14a-8;

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

• the use of website references in proposals and supporting
statements.

You can find additional guidance regarding Rule i~a-8 in the following
bulletins that are available on the Commission's webslte: SLB No. 14, SLB
No. 14A, SLB No. 148, SLB No. 14C, SLB No. 14D, SLB No. 14E and SLB
No. 14F.

B. Parties that can provide proof of ownership under Rule 34a-8(b)
(2}(i) for purposes of verifying whether a beneficial owner is
eligible to submit a proposal under Rule 14a-8

hops:/Cwww.sec.~ov/interps/le~aUcfsib 14~.htm 1 /4/2016
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1. Sufficiency of proof of ownership letters provided by
affiliates of DTC participants far purposes of Rule 14a-8(b){2)
~~)

To be eligible to submit a proposal under Rule 14a-8, a shareholder must,
among other things, provide documentation evidencing that the
shareholder has conC{nuously 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 (east ane year as of the date the shareholder
submits the proposal. If the shareholder Is a beneficial owner of the
securities, which means that the securities are held In book-entry form
through a securities intermediary, Rule 14a-8(b)(Z)(I) provides that this
documentation can be in the form of a "written statement from the 'record'
holder of your securities (usually a broker or bank)...,"

In SlB No. 14F, the Division described its view khat only securities
intermediaries that are participants in the Depository Trust Company
("DTC") should be viewed as "record" holders of securities that are
tfeposited at DTC for purposes of Rule 14a-8(b}(2)(i), Therefore, a
beneficEal owner must obtain a proof of ownership letter from the DTC
participant through which its securities are held at DTC in order to satisfy
the proof of ownership requirements in Rule 14a-8.

During the most recent proxy season, some companies questioned the
sufficiency of proof of ownership letters from entities that were not
themselves DTC participants, but were affiliates of DTC partfcipants.l By
virtue of the affiliate relationship, we believe that a securities intermediary
holding shares through its affiliated DTC particpanC should be in a posikian
to verify iCs customers' ownership of securities. Accordingly, we are of the
view that, for purposes of Rule 14a-8(b)(2}(i), a proof of ownership letter
from an affiliate of a DTC parCicipant satisfies the requirement to provide a
proof of ownership letter from a t~TC participant.

2. Adequacy of proof of ownership letters from securi#ies
intermediaries that are not brokers or banks

We understand that there are circumstances in which securities
intermediaries that are not brokers nr banks maintain securifiies accounts in
the ordinary course of their business. A shareholder who holds securities
through a securities intermediary that is not a broker or bank can satisfy
Rule 14a-8's documentation requirement by submitting a proof of

ownership letter from that securities intermedlary.~ If the secur(tEes
intermediary is not a DTC participant ar an affiliate of a DTC participant,
then the shareholder will also need to obtain a proof of otivnershlp letter
from the DTC participant or an affiliate of a DTC participant that can verify
the holdings of the securities intermediary.

C. Manner in which companies should notify proponents of a failure
to provide proof of ownership for the one-year period required
under Rute 14a-8(bj(lj

As discussed in Section C of 5LB No. 14F, a comrrwn error in proof of
ownership letters is that they do not verify a proponent's beneficia)
ownership for the entire one-year period preceding and including the date
the proposal was submitted, as required by Rule 14a-8{b)(1). In some
cases, the letter speaks as of a date before the date the proposal was
submitted, thereby leaving a gap between the date of verification and the
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date the proposal was submitted. In okher cases, the letter speaks as of a
date atCer the date the proposal was submitted but covers a period of only
one year, thus failing ko verify the proponent's beneficial ownership over
the required full one-year period preceding the date of the proposal's
submission.

Under Rule 14a-8(f), if a proponent fails to follow one of the eligibility or
procedural requirements of the rule, a company may exclude the proposal
only if it notifies the proponent of the defect and the proponent fails to
correct (t. In SL.B No, Z4 and SLB No. 148, we explained that companies
should provide adequate detail about what a proponent must do to remedy
ail eligibility ar pracedura! defects.

We are concerned that companies' notices of defect are not adequately
describing the defects or expla(ning what a proponent must do to remedy
deFects In prooF of ownership letters. For example, same companies' notices
of defect make no mention of the gap in the period of ownership covered by
the proponenk's proof of ownership letter or other specific deficiencies that
the company has identified. We do not believe that such notices of defect
serve the purpose of Rule 14a-8(f}.

Accordingly, going Forward, we will not concur in the exclusion of a proposal
under Rules 14a-8(b) and 14a-8(f} on the basis Chat a proponent's proof of
ownership does not cover the one-year period preceding and including the
date the proposal is sufamitted unless the company provides a notice of
defect that identifies the specific date on which the proposal was submitted
and explains that the proponent must obtain a new proof of ownership
letter verifying continuous ownership of the requisite amount of securities
for the one-year period preceding and including such date to cure the
defeck. We view the proposal's date of submission as the date the proposal
is postmarked or transmitted electronically. Identifying in the notice o€
defect the specific date on which the proposal was submitted wEll he(p a
Rroponent better understand how to remedy the defects described above
and wil! be particularly helpful in those Instances in which ik may be difficult
for a proponent to determine the date of submission, such as when the
proposal is not postmarked on the same day it is placed in the mail. In
addifiion, companies should include copies of the postmark Qr evidence of
electronic transmission with their no-action requests.

D. Use of website addresses in proposals and supporting
statements

Recently, a number of proponents have included in their proposals or in
their supporting statements the addresses to websltes that provide more
information about their proposals. In some cases, companies have sought
to exclude either the website address or the entire proposal due to the
reference to the website address.

In SLB No. 14, we explained that a reference to a website address in a
proposal does not raise the concerns addressed by the S00-word limitation
in Rule 14a-8(d}. We continue ko be of this view and, accordingly, we wi11
continue to count a website address as one word far purposes of Ruled-8
(d}. To the extent thah the company seeks the exclusion of a website
reference En a proposal, but not the proposal itself, we will continue to
follow the guidance stated in SLB No. 14, which provides that references Co
website addresses in proposals or supporting statements could be subject
to exclusion under Rule 14a-8(I)(3) ff the information contaEned on the
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website is materially false or misleading, irrelevant to the subject matter of
the proposal or otherwise in cantraventian of the proxy rules, including Rule
14a-9.~

In light of the growing interest In including references to website addresses
in proposals and supporting statements, we are providing additional
guidance an the appropriate use of webs(te addresses En proposals and

supporting stateme~ts.4

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

References to websites in a proposal or supporCing staCement may raise
concerns under Rule 14a-8(i}(3). In SlB No. 148, we stated that the
exclusion of a proposal under Rule 14a-8(i)(3} as vague and indefinite may
be appropriate if neither the shareholders voting on the proposal, nor the
company In implementing the proposal (if adopted}, would be able to
determine with any reasonable certainty exactly what actions or measures
the proposal requires. In evaluating whether a proposal may be excluded
on this basis, we consider only the information contained in the proposal
and supporting statement and determine whether, based an that
information, shareholders and the company can determine what actions the
proposal seeks.

if a proposal or supporting statement refers to a webslte that provides
informakion necessary for shareholders and the company to understand
with reasonable certainty exactly whit actions ar measures the proposal
requires, and such information is not also contained in the proposal or in
the supporting statement, then we believe the proposal would raise
concerns under Rule 14a-9 end would be subject to exclusion under Rule
14x-8{1}(3) as vague and indefinite. By contrast, if shareholders and the
company can understand with reasonable certainty exactly what actions or
measures the proposal requires wikhout reviewing the Information prov(ded
on the website, then we believe that the proposal would not be subject to
exclusion under Rule 14a-S(!}(3) fln the basis of the reference to the
website address. In this case, the information on the website only
supplements the 1nFormation contained !n the proposal and In the
supporting statement.

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

We recognize that if a proposal references a website that is not operatlnnal
at Che tame the proposal is submitked, it will be impossible for a company or
the staff Co evaluate whether the websike reference may be excluded. In
our view, a reFerence to anon-operational website in a proposal or
supporting statement could be excluded under Rule 14a-8(i)(3) as
irrelevant to the subject matter of a proposal. We understand, however,
that a proponent may wish to include a reference to a website containing
information related to the proposal but wait to ackivate the we6site until it
becomes clear that the proposal will 6e Included in the company`s proxy
materials. Therefore, we will not concur that a reference to a website may
be excluded as irrelevant under Rule 14a-8{i)(3} on the basis that it is not
yet operational if the proponent, at the time the proposal is submitted,
provides the company with the materials that are intended For publication
on the website and a representation that the website will become
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operaCionai at, or prEor to, the time the company Files its definitive proxy
materials.

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

To the exCent the information on a website changes after submission of a
proposal and the company believes the revised information renders the
website reference excludable under Rule 14a-8, a company seeking our
concurrence that the website reference may be excluded must submit a
letter presenting Its reasons for doing so. While Rule 14a-8(j) requires a
company to submit Its reasons For exclusion with fihe Commissl~n no later
than 80 calendar days before It flies its definlCive proxy materials, we may
concur that the changes to the referenced website constitute "good cause"
for the company to file its reasons for excluding the webslte reference after
the 80-day deadline and grant tf~e company's request that the 80-day
requirement be waived.

1 An entity is an "affil ate" of a DTC participant if such entity d(rectiy, or
indirectly through one or more {ntermediarles, controls or is controlled by,
or is under common control with, the DTG participant.

~ Rule 14a-8(b){2}(i) itself acknowledges that the record holder is "usually,"
but not always, a broker or bank.

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

a A website that provides more information about a shareholder proposal
may constitute a proxy solicitation under khe proxy rules. Accordingly, we
remind shareholders who elect to incEude website addresses in their
proposals to comply with a!! applicable rules regarding proxy solicitations.

hrtp;//www. sec. gov/interps/legal/cFslbl4g. htm
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STf1T.E STRF.E~:

January 13`", 2016

Adam Kanzer
Vice President
532 Broadway, 9a' Floor
New Yark, NY 1Q~12-3939

Rs: Domini Social Equity Fund

Dear Mr. Kamer:

This is confirmation that State Street Bank &Trust, as custodian for the Domini Social Equity Fund, has
continuously held shares of Staples Ine. for snore thartts~€I 114~Ak ~tllemc~ A~ t
Company. As of December 2I, 2015, State Street held 666 shares, 666 of whielt were held continuously
for more than one year.

Securi Number of Shares Shares Heid 1+ Years

Staples lnc. 666 6b6

If you hive any questions or need additional information, please contact me at 617-662-7482.

Sincerely,

Jeff Saccocia
Vice President
State Street Global Services

limltec! Access
Information Classification: Limited Access




