
 February 1, 2017 

Brian V. Breheny 
Skadden, Arps, Slate, Meagher & Flom LLP 
brian.breheny@skadden.com 

Re: The Allstate Corporation 
Incoming letter dated January 4, 2017 

Dear Mr. Breheny: 

This is in response to your letters dated January 4, 2017 and January 12, 2017 
concerning the shareholder proposal submitted to Allstate by William Steiner.  We also 
have received letters on the proponent’s behalf dated January 4, 2017, January 10, 2017, 
January 12, 2017, January 13, 2017, January 17, 2017 and January 29, 2017.  Copies of 
all of the correspondence on which this response is based will be made available on our 
website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml.  For your 
reference, a brief discussion of the Division’s informal procedures regarding shareholder 
proposals is also available at the same website address. 

 Sincerely, 

 Matt S. McNair 
 Senior Special Counsel 

Enclosure 

cc:   John Chevedden 
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        February 1, 2017 
 
 
 
Response of the Office of Chief Counsel  

Division of Corporation Finance 

 
Re: The Allstate Corporation 
 Incoming letter dated January 4, 2017 
 
 The proposal requests that the board adopt a rule that whenever possible the lead 
director have less than 12-years tenure.   
 
 We are unable to concur in your view that Allstate may exclude the proposal 
under rule 14a-8(i)(8).  Accordingly, we do not believe that Allstate may omit the 
proposal from its proxy materials in reliance on rule 14a-8(i)(8). 
 
        Sincerely, 
 
        Brigitte Lippmann 
        Attorney-Adviser 
 
 



 
 
 

DIVISION OF CORPORATION FINANCE 
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS 

 
 
 The Division of Corporation Finance believes that its responsibility with respect 
to matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters 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 
proposal 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 and rules administered by the Commission, including arguments 
as to whether or not activities proposed to be taken would violate 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 adversarial 
procedure. 
 
 It is important to note that the staff’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 shareholder 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 company’s 
management omit the proposal from the company’s proxy materials. 
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Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: Medtronic, Inc. 
Incoming letter dated April 24, 2012 

June 28, 2012 

The proposal requests that the board amend Medtronic's governing documents ''to 
allow shareowners to make board nominations" under the procedures set forth in the 
proposal. 

We are unable to conclude that Medtronic has met its burden of establishing that 
it may exclude the proposal under rule 14a-8(i)(2) or 14a-8(i)(6). In this regard, we note 
that the opinion of your counsel includes an assumption that paragraph 5 of the proposal 
would cause Medtronic to violate state law by requiring the board tojustify any different 
treatment of director nominees or directors as "both fair and necessary." In our view, this 
is an assumption about the operation of the proposal that is not necessarily supported by 
the language of the proposal. Accordingly, we do not believe that Medtronic may omit 
the ·proposal from its proxy materials in reliance on rule 14a-8(i)(2) or 14a-8(i)(6). 

We are unable to concur in your view that Medtronic may exclude the proposal 
under rule 14a-8(i)(3). We are unable to conclude that the proposal is so inherently 
vague or indefinite that neither the shareholders voting on the proposal, nor Medtronic in 
implementing the proposal, would be able to determine with any reasonable certainty 
exactly what actions or measures the proposal requires. Accordingly, we do not believe 
that Medtronic may omit the proposal from its proxy materials in reliance on 
rule 14a-8(i)(3). 

,P 

l 
We are unable;: to concur in your view that Medtronic may exclude the proposal 

. 

under rule 14a-8(i)(8). Accordingly, we do not believe that Medtronic may omit the 
proposal from its pi:oxy materials in reliance on rule 14a-8(i)(8). 

Sincerely, 

Sebastian Gomez Abero 
Special Counsel 



[MDT: Rule 14a-8 Proposal, March 14, 2012, revised March 16, 2012] 
3* -Proxy Access 

WHEREAS, Most long-term shareowners have no reasonable means to make board nominations, 
this is based on a standard "proxy access" proposal, as described in 
http://proxyexchange.org/standard_004.pdf. According to independent research by GMI dated 
1/12/2011 (http://www2.gmiratings.com), four of our directors held no stock. Four received 
negative votes from 9% to 36%. They don't share our risk, yet awarded our CEO a base salary 
that exceeded the limit for IRS deductibility by 25%. One director served on four boards, another 
on five. Both have full-time jobs. The Council ofinstitutional Investors advises, "Absent 
unusual, specified circumstances, directors with full-time jobs should not serve on more than two 
other boards." 

RESOLVED, Shareowners ask our board, to the fullest extent permitted by law, to amend our 
governing documents to allow shareowners to make board nominations as follows: 

1. The Company proxy statement, form of proxy. and voting instruction forms shall include, 
listed with the board's nominees, alphabetically by last name, nominees of: 

a. Any party of one or more shareowners that has collectively held. continuously for two 
years, one percent of the Company's securities eligible to vote for the election of directors, 
and/or 

b. Any party of shareowners of whom fifty or more have each held continuously for one year 
a number of shares of the Company' s stock that, at some point within the preceding 60 days, 
was worth at least $2,000. 

2. Any such party may make one nomination or, if greater, a number of nominations equal to 
12% of the current number of board members, rounding down. 

3. For any board election, no shareowner may be a member of more than one such nominating 
party. Board members and officers of the Company may not be members of any such party. 

4. All members of any party nominating under item 1 (a), and at least fifty members of any party 
nominating under item 1 (b), must affirm in writing that they are not aware, and have no reason to 
suspect, that any member of their party has an explicit or implicit, direct or indirect, agreement 
regarding any nomination with any member of another nominating party, including the 
Company's board. 

5. All board candidates and members originally nominated under these provisions shall be 
afforded treatment equivalent, to the fullest extent possible, to that of the board' s nominees. 
Should the board determine that aspects of such treatment cannot be equivalent, the board shall 
establish and make public procedures reasonably designed to ensure that such differences are 
both fair and necessary. Nominees may include in the proxy statement a 500 word supporting 
statement. 

6. Each proxy statement or special meeting notice to elect board members shall include 
instructions for nominating under these provisions, fully explaining all legal req'Qirements for 
nominators and nominees under federal law, state law and the governing documents of our 
company. 

Please encourage our board to adopt this proposal 3 *. 
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January 12, 2017 

BY EMAIL (shareholderproposals@sec.gov) 

U.S. Securities and Exchange Commission 
Division of Corporation Finance 
Office of Chief Counsel 
100 F Street, N.E. 
Washington, D.C.  20549 

Re:  Supplemental Letter Regarding Stockholder Proposal Submitted by William Steiner 

Ladies and Gentlemen: 

We refer to our letter dated January 4, 2017 (the “No-Action Request”), pursuant to 
which we requested that the Staff of the Division of Corporation Finance (the “Staff”) of the U.S. 
Securities and Exchange Commission (the “Commission”) concur with our view that the 
shareholder proposal and supporting statement (the “Proposal”) submitted by William Steiner, 
with John Chevedden and/or his designee authorized to act on Mr. Steiner’s behalf (Mr. Steiner 
and Mr. Chevedden are referred to collectively as the “Proponent”) may properly be omitted 
from the proxy materials to be distributed by The Allstate Corporation, a Delaware corporation 
(the “Corporation”), in connection with its 2017 Annual Meeting of Stockholders (the “2017 
Annual Meeting”). 

This letter is in response to the letter to the Staff dated January 4, 2017, submitted by Mr. 
Chevedden on behalf of the Proponent (the “Proponent’s Letter”) and supplements the No-
Action Request.  In accordance with Rule 14a-8(j), a copy of this letter also is being sent to the 
Proponent. 

As noted in the No-Action Request, a company may exclude a shareholder proposal 
pursuant to Rule 14a-8(i)(8)(iii) if the proposal “[q]uestions the competence, business judgment, 
or character of one or more nominees or directors.”  The Proponent asserts that “[t]he company 
failed to cite text in the proposal advocating the removal of a director.”  The implication of this 
assertion is that in order to exclude a proposal under Rule 14a-8(i)(8), the Corporation must 
demonstrate that the Proposal advocates for the removal of a director.  Rule 14a-8(i)(8), 



Office of Chief Counsel 
January 12, 2017 
Page2 

however, provides five separate bases upon which a proposal may be excluded, only one of 
which is that the proposal "[w]ould remove a director from office before his or her tenn 
expired." Another independent basis for exclusion of a proposal under Rule 14a-8(i)(8), upon 
which the Corporation relies in the No-Action Request, is that the proposal "[q]uestions the 
competence, business judgment, or character of one or more nominees or directors." Thus, the 
assertion made in the Proponent's Letter ignores the plain text of Rule 14a-8(i)(8). 

The Proponent's assertion also runs counter to the Staff's historical view of similar 
proposals as cited in the No-Action Request. In Marriott Im '/, Inc. (Mar. 12, 2010), for 
example, the Staff noted that its grant of relief to exclude the proposal under Rule l 4a-8(i)(8) 
was based entirely on the proposal "appear[ing] to question the business judgment of a board 
member whom [the company] expect[ed] to nominate for reelection at the upcoming annual 
meeting of shareholders." See also, e.g., Rite Aid Corp. (Apr. 1, 2011); General Electric Co. 
(Jan. 29, 2009); Exxon Mobil Corp. (Mar. 20, 2002, recon. denied Mar. 28, 2002); Foster 
Wheeler Corp. (Feb. 5, 2001). As demonstrated in the No-Action Request, the Proposal, 
together with the supporting statement, questions the competence, business judgment and 
character of a director standing for reelection at the upcoming annual meeting and, therefore, is 
excludable under Rule 14a-8(i)(8). 

Accordingly, for the reasons stated above and in the No-Action Request, the Corporation 
respectfully requests the concurrence of the Staff that the Proposal may be excluded from the 
Corporation's proxy materials for the 2017 Annual Meeting. 

If you have any questions or would like any additional information regarding the 
foregoing, please do not hesitate to contact me at (202) 371-7180. 

Thank you for your prompt attention to this matter. 

~ e eny 

Enclosures 

cc: John Chevedden 
Daniel Gordon and Deborah Koenen, The Allstate Corporation 

2 
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[ALL: Rule 14a-8 Proposal, December 6, 2016] 
[This line and any line above it -Not for publication.] 

[4] -Lead Director Qualifications 
Shareholders request that our Board adopt a rule that whenever possible our Lead Director have 
less than 12-years tenure. A director with more than 12-years tenure is arguably not independent. 

GMI Analyst said Judith Sprieser, our Lead Director, had long tenure of 17 years, which may 
compromise her ability to act as an effective and independent counterbalance to the CEO/chair. 
Ms. Sprieser had also been flagged for her service on a board that previously filed for 
bankruptcy. GMI said long-tenured directors can often form relationships that may compromise 
their independence and therefore hinder their ability to provide effective oversight. Independence 
in a Lead Director is especially important since Mr. Wilson serves the dual roles of CEO and 
Chairman. 

Please vote to enhance shareholder value: 
Lead Director Qualifications-Proposal [4] 

[The line above - Is for publication.] 
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January 4, 2017 

BY EMAIL (shareholderproposals@sec.gov) 

U.S. Securities and Exchange Commission 
Division of Corporation Finance 
Office of Chief Counsel 
100 F Street, N.E. 
Washington, D.C.  20549 

Re:  Stockholder Proposal Submitted by William Steiner 

Ladies and Gentlemen: 

This letter is submitted on behalf of The Allstate Corporation, a Delaware corporation 
(the “Corporation”), pursuant to Rule 14a-8(j) promulgated under the Securities Exchange Act of 
1934, as amended (the “Exchange Act”).  The Corporation requests that the staff of the Division 
of Corporation Finance (the “Staff”) of the U.S. Securities and Exchange Commission (the 
“Commission”) not recommend enforcement action if the Corporation omits from its proxy 
materials for the Corporation’s 2017 Annual Meeting of Stockholders (the “2017 Annual 
Meeting”) the proposal described below for the reasons set forth herein. 

General 

The Corporation received a proposal and supporting statement (the “Proposal”) along 
with a cover letter dated December 2, 2016, from William Steiner, with John Chevedden and/or 
his designee authorized to act on Mr. Steiner’s behalf (Mr. Steiner and Mr. Chevedden are 
referred to collectively as the “Proponent”), for inclusion in the proxy materials for the 2017 
Annual Meeting.  On December 12, 2016, the Corporation sent a letter to the Proponent (the 
“Deficiency Letter”) that requested a written statement from the record owner of the Proponent’s 
shares verifying that the Proponent had beneficially owned the requisite number of shares of 
Corporation common stock continuously for at least one year as of the date the Proposal was 
submitted.  The Corporation received letters from TD Ameritrade, dated December 13, 2016, and 
December 22, 2016, verifying the Proponent’s stock ownership as of such dates (the “Broker 
Letters”).  Copies of the Proposal, cover letter, Deficiency Letter and Broker Letters are attached 



Office of Chief Counsel 
January 4, 2017 
Page 2 

2 

hereto as Exhibit A.  The 2017 Annual Meeting is scheduled to be held on or about May 25, 
2017.  The Corporation intends to file its definitive proxy materials with the Commission on or 
about April 12, 2017. 

This letter provides an explanation of why the Corporation believes it may exclude the 
Proposal and includes the attachments required by Rule 14a-8(j).  In accordance with Section C 
of Staff Legal Bulletin 14D (Nov. 7, 2008) (“SLB 14D”), this letter is being submitted by email 
to shareholderproposals@sec.gov.  A copy of this letter also is being sent to the Proponent as 
notice of the Corporation’s intent to omit the Proposal from the Corporation’s proxy materials 
for the 2017 Annual Meeting. 

Rule 14a-8(k) and Section E of SLB 14D provide that shareholder proponents are 
required to send companies a copy of any correspondence that the shareholder proponents elect 
to submit to the Commission or the Staff.  Accordingly, we are taking this opportunity to remind 
the Proponent that if the Proponent submits correspondence to the Commission or the Staff with 
respect to the Proposal, a copy of that correspondence should be furnished concurrently to the 
Corporation. 

Summary of the Proposal 

The Proposal reads as follows: 

Lead Director Qualifications 

Shareholders request that our Board adopt a rule that whenever possible our Lead 
Director have less than 12-years tenure.  A director with more than 12-years tenure is 
arguably not independent. 

GMI Analyst said Judith Sprieser, our Lead Director, had long tenure of 17 years, which 
may compromise her ability to act as an effective and independent counterbalance to the 
CEO/chair.  Ms. Sprieser had also been flagged for her service on a board that previously 
filed for bankruptcy.  GMI said long-tenured directors can often form relationships that 
may compromise their independence and therefore hinder their ability to provide 
effective oversight.  Independence in a Lead Director is especially important since Mr. 
Wilson serves the dual roles of CEO and Chairman. 

Please vote to enhance shareholder value 

Basis for Exclusion 

The Proposal May Be Excluded Under Rule 14a-8(i)(8)(iii) Because the Proposal Questions the 
Competence, Business Judgment and Character of a Director Standing for Reelection. 

Under Rule 14a-8(i)(8)(iii), a shareholder proposal may be excluded from a company’s 
proxy materials if it “[q]uestions the competence, business judgment, or character of one or more 
nominees or directors.”  The current version of Rule 14a-8(i)(8) resulted from an amendment 
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adopted by the Commission that specifically codified prior Staff interpretations expressly 
allowing for the exclusion of proposals that “[q]uestion[] the competence, business judgment, or 
character of one or more nominees or directors . . . or [o]therwise could affect the outcome of the 
upcoming election of directors.”  Exchange Act Release No. 34-62764 (Aug. 25, 2010) (the 
“2010 Release”).  As the Commission explained, the Rule 14a-8(i)(8) amendment “was not 
intended to change the [S]taff’s prior interpretations or limit the application of the exclusion” but 
rather to “provide more clarity to companies and shareholders regarding the application of the 
exclusion.”  See also Exchange Act Release No. 34-56914 (Dec. 6, 2007) (the “2007 Release”) 
(noting the Staff’s position that a proposal would be subject to exclusion under Rule 14a-8(i)(8) 
if it “could have the effect of . . . questioning the competence or business judgment of one or 
more directors”).  Further, as reiterated in the 2007 Release, the policy underlying Rule  
14a-8(i)(8) is to prevent a person from waging “an election contest without providing the 
disclosures required by the Commission’s present rules governing such contests.” 

As observed by the Commission, the Staff consistently has permitted the exclusion of a 
proposal under Rule 14a-8(i)(8) where the proposal, together with the supporting statement, 
questioned the competence, business judgment or character of a director standing for reelection 
at the upcoming annual meeting.  For example, in Marriott Int’l, Inc. (Mar. 12, 2010), the 
proposal, which requested a reduction in the size of the board, included a supporting statement 
that specifically called out one of the directors for being “forced out of his job at the 
Smithsonian” and questioned how that director “enjoy[ed] the support of [the company’s] 
shareholders.”  In granting relief to exclude the proposal, the Staff specifically noted that the 
proposal “appear[ed] to question the business judgment of a board member whom [the company] 
expect[ed] to nominate for reelection at the upcoming annual meeting of shareholders.”  See 
also, e.g., Rite Aid Corp. (Apr. 1, 2011) (permitting exclusion under Rule 14a-8(i)(8) of a 
proposal requesting that no non-executive director who had any financial or business dealings 
with senior management be nominated, calling out certain directors for their specific dealings 
and describing them as “beholden to management,” specifically noting that the proposal 
“appear[ed] to question the business judgment of board members whom [the company] expects 
to nominate for reelection at the upcoming annual meeting of shareholders”); General Electric 
Co. (Jan. 29, 2009) (permitting exclusion under Rule 14a-8(i)(8) of a proposal identifying one of 
the directors as the “antithesis of good governance” and stating that she should have resigned and 
that her continued presence “besmirched” the company, specifically noting that “the proposal, 
together with the supporting statement, appear[ed] to question the business judgment of a board 
member whom [the company] expects to nominate for reelection at the upcoming annual 
meeting of shareholders”); Exxon Mobil Corp. (Mar. 20, 2002, recon. denied Mar. 28, 2002) 
(permitting exclusion under Rule 14a-8(i)(8) of a proposal referring to the chief executive officer 
as the cause of “negative perceptions of the company,” specifically noting that “the proposal, 
together with the supporting statement, appear[ed] to question the business judgment of [the 
company’s] chairman, who will stand for reelection at the upcoming annual meeting of 
shareholders”); Foster Wheeler Corp. (Feb. 5, 2001) (permitting exclusion under Rule  
14a-8(i)(8) of a proposal requesting that if the named chairman of the board is reelected that he 
be removed from the “critical position” of chairman and be replaced with an independent 
director to “bring new ideas and new leadership” and to “foster a healthy, robust discussion of 
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the views of all the Board members” by no longer subjecting the company “to the gravitational 
pull of too much power concentrated in one individual,” specifically noting that “the proposal, 
together with the supporting statement, appear[ed] to question the business judgment of [the 
company’s] chairman who will stand for reelection at the upcoming annual meeting of 
shareholders”). 

In this instance, the Proposal, together with the supporting statement, questions the 
competence, business judgment and character of a director standing for reelection at the 
upcoming annual meeting.  In particular, the Proposal’s supporting statement specifically calls 
out Judith Sprieser, who currently serves as the Corporation’s Lead Director and is standing for 
reelection at the 2017 Annual Meeting, for being “flagged for service on a board that previously 
filed for bankruptcy.”  The supporting statement also declares that Ms. Sprieser’s independence 
and “her ability to act as an effective and independent counterbalance to the CEO/chair” may be 
“compromise[d]” and “therefore…[her] ability to provide effective oversight” may be 
“hinder[ed].”  Such statements clearly question Ms. Sprieser’s competence, business judgement 
and character and are intended to cause the Corporation’s stockholders voting on the Proposal to 
reconsider their support for Ms. Sprieser.  In this respect, such statements are similar to those at 
issue in Marriott in which the proposal’s supporting statement specifically called out one of the 
company’s directors for his service with another entity and questioned how he enjoyed the 
support of the company’s shareholders and to those in other precedent, such as Rite Aid in which 
the proposal’s supporting statement claimed that certain directors lacked independence from 
management.  Statements such as these in effect oppose a company’s solicitation for the 
reelection of a director and directly implicate the policy underlying Rule 14a-8(i)(8) – to prevent 
election contests that do not afford shareholders the protection of the additional disclosures 
required by the Commission’s rules governing such contests.   

Accordingly, as in Marriott, Rite Aid and the other precedent described above, the 
Proposal questions the competence, business judgement and character of a director standing for 
reelection and therefore is excludable under Rule 14a-8(i)(8).  

Conclusion 

On the basis of the foregoing, the Corporation respectfully requests the concurrence of 
the Staff that the Proposal may be excluded from the Corporation’s proxy materials for the 2017 
Annual Meeting.  Based on the Corporation’s timetable for the 2017 Annual Meeting, a response 
from the Staff by March 3, 2017, would be of great assistance. 

If you have any questions or would like any additional information regarding the 
foregoing, please do not hesitate to contact me at (202) 371-7180. 

*   *   *   *   * 
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Thank you for your prompt attention to this matter. 

Very truly yours. 

t~~vR~~ 
Brian V. Breheny I/ /fi 

Enclosures 

cc: John Chevedden 
Daniel Gordon and Deborah Koenen, The Allstate Co1poration 
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(see attached) 
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[ALL: Rule 14a-8 Proposal, December 6, 2016] 
[This line and any line above it-Not for publication.] 

[4] -Lead Director Qualifications 
Shareholders request that our Board adopt a rule that whenever possible our Lead Director have 
less than 12-years tenure. A director with more than 12-years tenure is arguably not independent. 

GMI Analyst said Judith Sprieser, our Lead Director, had long tenure of 17 years, which may 
compromise her ability to act as an effective and independent counterbalance to the CEO/chair. 
Ms. Sprieser had also been flagged for her service on a board that previously filed for 
bankruptcy. GMI said long-tenured directors can often form relationships that may compromise 
their independence and therefore hinder their ability to provide effective oversight. Independence 
in a Lead Director is especially important since Mr. Wilson serves the dual roles of CEO and 
Chairman. 

Please vote to enhance shareholder value: 
Lead Director Qualifications - Proposal [4] 

[The line above - Is for publication.] 
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How can a shareholder determine whether his or her broker or bank is a 
OTC participant? 

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

http://www.dtcc.com/-/media/Files/Downloads/client-center/DTC/alpha.ashx. 

What if a shareholder's broker or bank is not on 0 TC's participant list? 

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

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

Additionally, staff legal bulletin 14G provided further guidance regarding affiliates of OTC 
participants and securities intermediaries. For your convenience, a copy of Rule 14a-8 and the 
SEC staff legal bulletins, SLB 14F and 14G, are attached hereto. 

Please direct responses to my attention. If you should have any questions, please feel 
free to contact me. 

Regards, 

Deborah Koenen 

Cc: Mr. William Steiner (via FedEx) 
Mr. Dan Gordon (via email) 

Attachments 

Allstate Insurance Company 
2775 Sanders Road; Suite A2W; Northbrook, IL 60062 T: 847-402-5262 Email: Deborah.Koenen@allstate.com 
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chosen, the costs of that method should be considered where necessary rather than 
. the costs of mailing. 

•!I,•!>•!•• I J 

No_te 2 to §240.14a"7. Wbe4 ·providing the inforrnation'i':tequired ·by 
. § 240.14a-7(<\)(l)(ii), if the registrant has received affirmative written drirnplied con
serifto•delivery·bf'a'single copy bf pt\)xy·n;iateriiils to a shared ad,tlres~iri. accordance 
with.§ 240.14a-3(e)(l), it shall 'eii:ClUde' from the ·number'of record holders those to 

.. w~on;i it does not have to deliver ~ ~'rJJ.arate proxy statemehl 

. RU!~ i 4a-8 .. s~~j!~~~lder Pr!>)?98a!$.' : . ' "' ' 

. . This ~ectj9n,adaress(!S "".h~~ a c,9111,~~ny1 n:iu.st ipclude a s)1are)lqlder's p~9PQSE\~ .in its 
,p:r:~xy st?-temerit an~ jdentif:Y the_pr:op9*3,,1 1gi,,~t~ ~onn.?fprg~y when tl:ie4f!m:Pfil)y ]:l.qlds 
an annual or sp~cial meeting gf sliareli()W.ers. In summary, in ordet,,fi:J:!:ia)'.~· your 
s)lf)Jeholder proposal included 9:n a coffi,pai),y)~'proxy card, and include4 alm}g w!th any 

r.su.ppoajp,g stl!-te~e;nt)n .4.t~ pr,oX.y sta,t~j#efit;~YQlf prn~t be eligil:Jle :wcJ.Jqllow •.O':'rtain 
,prqcec;lure~. ,U\).cler. a. few sp~gific_ .. cjr9. u_ Wf_,lNi§~§ .. ,· (i:h ... t;·co. mpan .. y, is peJ.1lli_·~.ee<l. to r:;xi;:lu. de 
your proposal, but only after slibiruttii\g~ts::reasons tg ,the Cornrrµssiqn. We, structur\Cd 
this section in a question-qnd~?-Dswer foJ:\IlaLsq;_tJ:if!t,jt i§ easier to understand. The 
references ,to "yqu'?, are tQ ,a share)lb1Mr.·~e~ldng,t0; iSU.Pmit the proposal. 

"' 
, •. (a)., Questfon ].: What ls a prQpQsil:?; "i. , .: "' 

1
, 

"·-.:~. s?areholder.p~opoqip 1~ yqur :ec:9~rnC\449rr; ~~1"f~~iW~ment: that the .company 
and/or its board of drrectors take action, which you,1ntenO, ~o JJ.r~sep.t at a meetmg of the 
company's shareholders. Your proposal shEJuld state as clearly as possible the course of 
action that you believe the CQ[Upany &ho1.Jld follow. Jf y9ur pr9p9sa,l js1 placed on the 
company's proxy card, th~ company must ab:i.p:rqvide iri- the fcitill qf

1
pr9xy,pi.eft\1S for 

·shareholders to specify by boxes a choic;e between .\lPP.1'."0Val .Qr:_ QJsf)ppr9ya1
7

• qr ab
stention. Unless otheI'Wise indicated, the word '"proposal" flS\J~ed ll;t ~i.~ ~e,cfiop, rH\'rs 
both to your proposal, and to your corresponding statement in support.of your proposal 

,(if any). · .,.,,_, -' .: 

'(b) Question 2: Who is eligiPJe tq submit 'a proposai, ~nil how dol derilonstn,te 
~o the company that I am eFgiJ:>fo? · 

(1) In order to be eligible to submit a proposal, you must have continuously heJd at 
least $2,000 in market value, or 1 %, of the company's securities entitled to by voted on 
the proposal at the meeting fOr at least one year by the date you submit 1:)1~ prqposal. 

· Y oli must continue to hold thos'e sec\lrities thr9ugh the date of t)1e ,meetllj~.' 
' . ,,, 

(2) If you are the registered holder pf your securitje~, whic;h µieans that ~9L1f, I)ame 
apP.ears in the company's records as a· shareholder, the compan'y' cap yerify your 
eligibility on its own, although you will still have to provide th~ cbmpany'wit)i a:Written 
state~en't that you intend to c;oqtinue to hold the se~Urlties !hro.\lg!f >rp~· da\6,'of the 
meeting of shareholders. H0wever, if like many ~qareholders you ~e n0~ .!l- registered 
holde~, the company_ likely does n?t Imo:"'. that :}'ou are,~: sh~ehOJder, ·qt how pian,y 
sh_ar:e~· :[OU 9wn. Jn this cas~, at the time you subnnt your prpposa.J.

1 
you must pr0ve your 

eli~b1,Y-ty to the company m one, of two ways: . · 

(i) Thefust way is to submit to the company a'written staterpentfrom the "recotd" 
holder of your securities (usually a orolcer or bail.le)' verifying that, at the ti:m,e you 
submitted your proposal, you continuously held the securities for at least one year. You 
must .. ~so include ;irour own .written st~tement th~t you ,intend to _continue t\) hold the 
secunties through .. the date of the meetrng of shareholders; or 

' ,, ' • j, • ! 1 

(ii)'The second way to prove .ownership applies only if you have filed a Schedule 
lSD, Schedule BG, Form: 3, :Form ·4 and/or Form,_5, or- amendments to those docu" 
ments or updated .forms, reflecting your .ownership of the shares as of or before the 
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date on which the one'-year eligibility period begins. If you have filed one of. these 
documents with the SEC! you may demonstrate your eligibility by submitting to the 
company: 

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

(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 

I I 11., 

(C) Your written statement that you intend to continue ownership of the shares 
. through the date. 9f1the company's annual or special meeting. 

(c) Question 3:·H:ow many proposal~ may I sul:n:O:it? 
.. , . ., '··j'lq,.' :1 . 

Each shareholder· inay submit no more than one proposal 
particular Shi!feholq~rs' meeting. 

.r.:1·•' 

to a compa9y fQ~ a : 

(d) Que~ti\ln 4f~ow long ca~ my proposal be? "~ 
; 

The propqshl, inducting any accompanying supporting statement, may n:~t e_ir:gi~!i 
500 words. · · . ., ·' ' 

'I 

(e) Question 5: What is the deadline fol!' submitting a prnposal? 

(1) If you are submitting your proposal for the company's .annual meeting; you can 
in most cases·find the deadline in last year's proxy statement. However, if the company 
did not hold an annual meeting last year, or has changed the date of its meeting for tllis 
year more than 30 days from last year's meeting, you can usually find -the dea.dline in 
one of the company's quarterly reports on Form 10-Q (§ 249._308a of this chapter), or in 
shareholder reports of investment companies under§ 270.30d-l of this chapter of the 
Investment Company Act of 1940. In order to avoid controversy, shareholders should 
submit their proposals by means, including electronic _means, that permit them to prove 
the date of delivery. 

•I· 

(2) The deadline is cal<;:ulated in. the following manner if the proposal is subµlltted 
for a regularly scheduled annual meeting. The proposal must be received at the 
company's principal executive offkes not less than 120 calendar days before the date 
of the company's proxy statement released to shareholders in connection with the 
previous year's annual n;i.eeting. However, if the company did not hold axj' annual 
meeting the previous year;'or if the date of this year's annual meeting has been 
changed by more than 30 days from the date of the previous year's meeting, tpen·the 
deadline is a reasonable time before the company begins to print and send•its proxy 
materials. 

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

(f) Question 6: What if I fail to follow one 'of the eligibility or procedural 
requirements explained in answers to Questions 1 through 4 of this Rule 14a-8? 

(1) The company may exclude your proposal, but only after it has notified yoli of the 
problem, and you have failed adequately to correct it. Within 14 calendar days of 
receiving your proposal, the company must notify you in writing of any procedural or 
eligibility deficiencies,. as well as··of the time frame for your response.'Your response 
must be postmarked, or transmitted electronical~y, no· later than 14 days from the date 
you re~eived the company's notification. A company need. not provide you such notice 
of a deficiency if the deficiency cannot be remedied, such as if. you fail to submit a 
proposal by the company's properly determined deadline. If the company inten¢ls to 

u,1=1- ··- ='" ~"';'!'"""-='"'=~~. =···='-~=====;i::;o''.r:;<"t':;;!'C"'O~""T·"'-=tr."::'m""'""-'!l=,C:::'L'-·"'"' ~r.--"JO·~~=;i-=1~:;;:.m..~~=~~=-,-.:\=••:=t;OT'=~.";;:r-~·.-;>•t>;;"tt>'::-:19o=l':l.~m<m==~J'~i=''T=·~L'r.~=··- - - "'"""""""''..,,..,.,,,. .• .,..,,,11=~=,,,.,,_-~,...,,.,., . ....,."""""" _______ , 
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exclude the proposal, it will later; pave .to.make ;i. ~ul:>)Ilissi9n. un):ler, ~qle 14a.,8 and 
provide.you with.,a.cqpy under Question IO belpV{, Rule 14a-8G). , 

' 
(2) If you fail in your promise to hold the required number. of securities throµgh the 

date of,fue meeting,of shareholders, then t):ie company will.be permitteg jo exclucje all 
of your proposals from its proxy materials for any meeting, held in the, following two 
calendar years. 
\, ,, 

(g) ·Question 7: Who bas the. burden of persuading the Commission or its staff 
thatmy proposal can be excluded? 

'•·r· :'. ' ' ••-•i••' '1 I 

Except as otherwise noted, the burdeil'is on the company to demonstrate that it is 
entitled to exclude a proposal. 

(·;.• 

· (h) Question 8: j.Vlust I 'appear· per~\jµally at the shareholders' meeti'1g to 
present the proposal?· .,,,,. · .1 11 · .,·.1,11: 1·'1":1 ., • 1 1 · 1• ., ':. < ' · 

,•-1 •''. ,_ ;1, 

(1) Either you, or your repres9~H.ative;;.y~~ i~;~Y.wne~ under s\ate; law 1~g·pres1ntthe proposal on your behalf, must atterii:i tlietri).eefiiig tp'.jjlreserit the·ptoposaI. Whether you 
ftlt.end t):ie me;eting Y9t]rqelf Of?eP.d a qi:J\ilifi.~q/~pfe~.~p.tq.P.ve to the mee;tirig in your 
place, y'du shOuld malce sbfe tliat you; or youf"rej:iresef!tati\ie; follow the proper

1

state 
law procedures for attending the meeting and/pr presentjng your proposal. 

(2) If the conip~y hold; lts shaiehoider me~tlrik ii'i\j,~o~6 ~i' in part via electronic 
media, <md ,the company permits you or your repi;esentiil:i.y~· ~9p'reseµt your proposal via 
sµp{\.J116ili,it; ~en you.mfl.y appear throµgh electronic ni.e(li~:~q.theri:lian traveling to the 
:rµi;:eting,tq .. appear in person. • , .: · · , ,, . 

I l ~ I , • · ' • J . . • l. ·. ' ' , : . ' • 
'· (3) If you or your qq.alified represen~;i.tive fall tq app~ar,aJ).d present tbe proposal, 

withol)t ,good cause, the company will be permitted to e;x:dµde aI1 of yovr prop9sals 
, from its prpxyc.materials for itP.Y meetings held in the following tWC> calendar years. 

(i) Question 9: If I have complied .rith the proc~dural reqµ.lren_lent~, qn what 
other bases ma:y a company rely to exclude my proposal? · 

. , , U) Improper U;de~· State L~w: If th~ propo~~l is not a proper s~bjeyt for action by 
~tiart<)l.olders i,mder tl].e laws qf the.jurisdiction of the company's,,o,rganization; 

' ' 
Note to Paragraph (i)(J): Depending on the subject matter, some) proposals are 

not considered proper und!'lr sta~e law if they would be binding, on. the wq1pany if 
approved by shareholders .. In ,our expetjence, ·m9st 1 ,proposals. that are cast as 
recommendations or requ.ests that the l;loard of direq~ors talc~ §P!'<t:;~e(\.ac;,tio11 are 
proper under state Jaw. Accordingly, we will assume that a proposal drafted ii-? a 

_recommendation or suggestion is proper unless the company demonstrates other
wise. · 

(2) Violatio~ of Law: If t]:J.e proposal would, i.fhnpJe~epted, c~u~e tJi~ company to 
violate any state, federal, or foreign law to which i.t.is subject; 

... ,. :li.·'; f 1.1 i 

, •Note to .Paragraph (i)(2): We will not apply t])i.s basis, for exclusion to permit 
exclusion of a proposal on groundq that it would violate foreign law if compliance 
with-.the foreign law would result in 1a,violatio11 of any state or federal law. 

.,:• "1 , •• 

, (3) Violatiqn of Proxy Rules: If the proposar· or supporting statement is contrary to 
any of the c;'.ommission' s proxy rules, including R.U(e l 4a-9, which prohibits materially 

:false er misleadihg statements in proxy soliciting'materials; 

{4) Personal Grieva"nce; Special Interest: If.the proposal rel~tes to the redress of a 
personal claim. or grievance against the company or.~y other person, or if it is designed 

J: 
~·. 
1' 
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to result in a benefit' to you, or to further a personal interest, which' ls' not shared by the 
other shareholders at large; 

',' . 

(5) Relevance: If the proposal· relates to operations which account for Jess than 5 
.percent of,tlie cqrµpariy's to,tal assets at thr enc! of its most recent fiscal year, and for 
less than 5 py~cent of its net earp.ipg~ and gross s~jes for it~ most recent fiscal year, 1ff!9-
is not otheI'Wise significantly related to the company's business;· 

((:;):Abse,;_c~ of P~wer!Autho;ity: If the comp;ny would lack }he power or alJthotjty 
to impl.ement the proposal; " 

l•c. . ' . ' . l 

(7) Management Functions: If the proposal deals with a matter relating tp·,the 
company's ordinary business operations; 

", I ·l ! 

(8) Director·ElectiJ1is; .If the proposal: 
"' 

(i) Would disqualify a nominee who is standing for election; ·J,'' 

(ii)Would,remove ~director from office before his or her term expired; 
·tt-• 

(iii) Questions the cori,lpetence, business judgment, or character of one or.more 
nominees or directors;· •. , ·. · 

(iv) Seeics to include a specific individual in the company's proxy 'maierlAfs for' 
eleqqqn 

1 
tq the; board of directors; or 

(v) Otherwise coufd affect the outcome of the upcoming election of directqis. 

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

Note to Paragraph (i)(9): A company:s submission to the Commission under 
this Rule 14a-8 should specify the points of conflict with the company's propos~L 

(10) S1ibstantially Implemented: If the company has already substantially im
plemented the proposal; 

Note to Paragraph (i)( 10): A company may exclude a shareholder propqsal that 
would provide an advisory vote or seek. future advisory votes to· approve .the 
compensation .lilf executives as disclosed pursuant to Item 402 of Regulation S-K 
(§ 229.402 of this chapter) or any successor to Item 402 (a "say-on-pay vote") or 
that relates to~the frequency of say-on-pay votes, provide.cl that in the most recent 
shareholder vote required by§ 240.14a-2l(b) of this chapter a single year (Le., one, 
two, or three years) received approval of a majority Qf votes cast on the matter and 
the company has adopted a policy on the frequency of say-on-pay votes that is 
consistent with the choice of the majority of votes cast in the rn'ost recent share

, holder vote required by § 240.l.4a-2l(b) of this chapter. 

(11) Duplication: If the proposal substantially duplicates another proposal previ
ously submitted to the company by another proponent that will be included in the 
company's proxy materials for the same meeting;' 

(12) Resifbmissions: If the proposal d~als with substantially the .. same -subject 
matter as ario(her proposal or, proposals that has qr have been prevfously, inclQded in 
the company's proxy materials within the ·preceding 5 calendar years, ·a company 
may exclude it from its proxy materials for any meeting held within 3 calendar 
years qf the last time it was included if the proposal received: 

-----"""""""~~===~-m=~~.=---==.o.·.·1·-·' .,, Cl- ;r.c-;~~'7:?==~"''·o/l~'"J'"'~''·"'!lf",~o::'~~~;':"~=·~1.=~'""'""""'""'111"::1W!l~W'="ll'""!'"~:---Jt."'-''"l;1"'r,"C•;r.-.,--,--,.=~'"l""'""--'C"-u"-.-,;:,<CT"'"''"..,..,'=>O,=e;-:<="'rt1~-·""''"'"-.,0=.,.,,.,..~""'-M~~-.,,.~---
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. (i) Less than 3% of the vote if proposed once within the.preceding§ calendar years; 

(ii) Less than 6% of the vote on its last subrriission to shareholders if proposed twice 
prevtously.within the preceding 5 calendar yea,rs;.or ·i"" 

·· Uii) Les9 th?-n 1?% of the vote .rin it~ last'~ubinissioh to sl)aryHiM~t§if pr9posed 
three times or more previou~ly within the preceding 5 calendar years;. :ili.9. . 

(13) S]Jeci.fic Amount of Dividends: If the pwgosal relates to spe\:ific alI\ounts of 
cash or stock dividends. · ' · · · · · ''" 

i 

G) Qlllestion 10: What procedures must the company follow if it intends to 
exclude my proposal? · ·' 

I '· .1. •• 

(1) If the company intends to exclude a proposal from its proxy materials, it must 
file its reasons with the Commission no later than 80 'calendai:,days.before it•files its 
definitive proxy statement and form of proxy with the Commission. The company must 
simultaneously provide you with a. copy of its submission. The .Conunlssioµ staff way 
permit the company to malce its submission later than 80 days before the company files 
its definitive p_roxy statement and form of proxy, if the company i:lemonstiates good 
cause for missh1g the deadline. · 

. (2) 'The company ~ust file 'six paper copies of the following: 

(i) The proposal; 

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

(iii) A supporting opinion of counsel when such reasons are based on mattei;s of 
state or·foreign law. 

(le) Question 11: May I subrnit"my own statement·to the Commission re
sponding to the company's arguments?_ 

Y e:s, you may submit a response, but it is not required. You should try to sul:>mit any 
response to us, with a copy to the company, as soon as possible after the company 
makes its submission. This way, the Comi:nission staff will have time to consider.fully 
your submission before it issues its response. You should submit six paper copies of 
~our response. ' ' ' · 

(1) Question 12: If the company includes my shilreholder proposal.in its proxy 
materials, what information about me must it include: along ·~th the proposail 
itself? 

(I) The company's proxy statement must inch1de your narµe a~J aMr~ss, as well as 
the number of the company's voting securities that you. hold,.Hqwever, instead of 
providing that information, the company may instead i:Qclude a statelllent that it will 
provide the information to shareholders promptly upon r:eceiving an.oral or written 
request. 

(2) The company is not responsibie for the <;on tents of your proposal or supporting 
statement. 

· '(m) Que5tion 13: What can I c,Io if the company includes in i'ts 'pr?ii:y statement 
;reasons why it ~elieves shareholders should n~t vote in favor of my proposal, anOl I 
·~isagree with some of-its statements? 

(1) The company may elect to include ill its proxy statement reasons why it believes 
shilreholdets should vote against your proposal. The company is allowed to make 
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arguments reflecting its own point of view, just as you may express your 9wn point of 
view in your proposal's supporting statement. 

(2) However, if you believe that.the company's opposition to your proposal contains 
materially false or misleading statements that may viola\e our anti-fraud rule, Rule 
14a-9, you should promptly send to the Commission staff and the company a letter 
explaining the reasons for your view, along with a <;opy of the company's statements 
opposing your proposal. •To the extent possible, your letter should include specific 
factual information demonstrating the inaccuracy of the company's claims. Time 
permitting, you may wish to try to work out your differences with the company by 
yourself before contacting the Commission staff. 

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

(i) If our no-action response requires that you make revisions to your propos;\r or 
supporting statement as a condition to requiring the company to include it jn. its .proxy 
materials, then the company must provide you with a copy of its opposition statements 
no later than 5 'calendar days after the company receives a copy of your revised 
proposal; or 1 

• • 1 ··-· 

(ii) In all other cases, the company must provide•you with a copy of its opposition 
statements no later than 30 calendar days before it files definitive copies of it:S .proxy 
statement and form of proxy under Rule !4a-6, · 

Rule 14a-9. False or Misleading Statements. 
·{ 

(a) No solicitation subject to this regulation shall be made by means of any proxy 
statement, form of proxy, notice of meeting or other communication, writtf<Q w oral, 
containing any statement which, at the time and in the light of the circumstances under 
which it is made, is false or misleading with respect to any material fact, or wl:!ich ,omits 
to state 1my material fact.necessary in order to make the statements therein not-false or 
misleading or necessa,ry .to con-ect any statement in any earlier communication with 
respect to the solicitation of a proxy for the same meeting or subJect matter which has 
be~ome false or misleading. 

(b) The factthat·a proxy statement, form of proxy or other soliciting material has 
been filed with or examined by the Commission shall not be deemed a finding· by the 
Cominission that such material is accurate or complete or not false or misleading, 
or that the Commission qas passed upori the merits of or approved any statement 
contained therein· or any matt~r \9 be acted upon by security holders. No representation 
contrary to the foregoing shall pe made. 

(c) No nominee, nominating shareholder or nominating shareholder group, or any 
member thereof, shall cause to be included in a registrant's proxy materials, either 
pursuai;it to the Federal proxy rules, an applicable state or foreign law provisiqn, or a 
regist:rant' s goveming documents as they relate to including shai:eholder nomine;<es for 
director in a registrant's proxy ,materials, include in a notice on Schedule 14N 
(§ 240.14n-101), or.ini:;lude Jn any other related communication, any statement which, 
at the time and in the light of the circumstances under which it is made, is false or 
misleading with respect to any material fact, or which omits to state any material fact 
necessary in order to malce tqe statements therein not false or misleading or necessary 
to correct any statement ill any earlier communication with respect t<;> a soli~itfl.tion for 
the same meeting or subject matter which has become false or misleading. 

. Note. The following are some examples of what, depending upon particular 
facts and circumstances, may be misleading within the meaning of this section: 

-~= --- --- ~ ·~----- --r-<-<~ =,~TD:"t'l "'~" ·- ' '~-,,~<t,- -'-'' ' -- «<::crc:=~·s-~,._, ___ .. _, ··-- ., _,, ·-·"'11- "'L•»-•'·'""'~~ ·~h~'""d.,;-r;:,~=:'7-~---·:~ '" ~-·l·•,, .. ,I_,,,J_, ··'·---·='L<-:i'\":C'Cc.:'=~r= .•.• ., . ._.,, ... =::;7",..,~·~<TJ,'7';i'.:'JJ ,co•·-·~'-";::>:---..,,,.~"":'fi;rm;",1"'~·i:;"rr;·~""°'1W---~:-;-.,..-J~,...,,.;,,.,,-·.r,,,,,,~""'.!IC-;"=,.,.,,,-cc;;,,,.,,,-'"'""'r~="""""''r=""'l'f'~'tr.=!!1"--~~ .. ~==~~~~~...,,....,....,.,.,.._..,."""""""'"'"'.....,.,. 
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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 Jn this bulletin represent 
the views of the Division of Corporation Finance (the "Division"). This 
bulletin ls not a rule, regulation or statement of the Securities and 
Exchange Commission (the "Commlsslon'1). Further, the Commission has 
neither approved nor disapproved its content. 

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

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 Act Rule 14a-8. 
Specifically, this bulletin contains Information regarding: 

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

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

o The submission of revised proposals; 

o Procedures for withdrawing no-action requests regarding proposals 
submitted by multiple proponentsi ahd 

e The Dlvislon1s new process for transmitting Rule 14a-8 no-action 
responses by email. 

You can find additional guidance regarding Rule 14a-8 in the following 
bulletins that are available on the commission's website: SLB No. 141 SLB 
No. 14A, SLB No. 14B, SLB No. 14C, SLB No. 14D and SLB No. 14E. 
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B. The types of 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. 

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

To be eligible to submit a shareholder proposal, a shareholder must have 
continuously held at least $2,000 in market value, or 1 %, of the company's 
securities entitled to be voted on the proposal at the shareholder meeting 
for at least one year as of the date the shareholder submits the proposal. 
The shareholder must also continue to hold the required amount of 
securities through the date of the meeting c:md must provide the company 
with a written statement of intent to do so.1 

The steps that a shareholder must take to verify his or her ellglbllity 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.1 Registered owners have a direct relationship with the 
issuer because their ownership of shares Is listed on the records maintained 
by the Issuer or Its transfer agent. If a 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 elfglbillty to submit a proposal by 
submitting ci written statement "from the 'record' holder of [the] securities 
(usually ci broker or bank)," verifying that, at the time the proposal was 
submitted, the shcireholder held the required amount.of securities 
continuously for at least one year.J 

2. The role of the Depository Trust Company 

Most large U.S. brokers and banl<s deposit their customers' securities with, 
and hold those securities through, the Depository Trust Company ("DTC"), 
a registered clearing agency acting as a securities depository. Such brolcers 
and banks are often referred to as "participants" In DTC.1 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 OTC by the DTC participants. A company 
can request from DTC a "securities position listing" as of a specified date, 
which identifies the DTC participants having a position in the company's 
securities and the number of securities held by each DTC participant on that 
date.5. 

3, Brokers and banl<s that constitute "rncord" holders under Rule 
14a~S(b)(2.)(i) for purposes of verifying whether a beneficial 
owner is eligible to submit a proposal under Rule 14e.-8 

In The Hain Ce!esl'laf Group, Inc. (Oct. 1, 2008L we took the position that 
an introducing broker could be considered a "record" holder for purposes of 
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Rule 14a-8(b)(2)(1). An Introducing broker is a broker that engages in sales 
and other activities involving customer contact, such as opening customer 
accounts and accepting customer orders, but Is not permitted to maintain 
custody of customer funds and securities.& Instead, an Introducing broker 
engages another broker, known as a "clearing broker," to hold custody of 
cf lent 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 securities position fisting. 

In light of questions we have received following two recent court cases 
relating to proof of ownership under Rule 14a-s2 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 11 record/i holders under 
Rule 14a-8(b)(2)(i). Because of the transparency of DTC participants' 
positions in a compC:lny's securities; we will take the view going forward 
that, for Rule 14a-8(b)(2)(1) 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 Hafn Celestia/. · 

We beileve that taking this approa'ch as to who constitutes a "record" 
holder for purposes of Rule 14a-8(b)(2)(1) will provide greater certainty to 
beneficial owners and companies. We also note that this approach is 
consistent with Exchange Act Rule 12g5-1 and a 1988 staff no-action letter 
addressing that rule,.!!. under which brokers and banks that are DTC 
participants are considered to be the record holders of securities on deposit 
with DTC when calculating the number of record holders for purposes of 
Sections 12(g) and 15(d) of the Exchange Act. 

Companies have occasionally expressed the view that, because DTC's 
nominee, Cede & Co., appears on the shareholder list as the sole registered 
owner of securities deposited with DTC by the DTC participants, only DTC or 
Cede & Co. should be viewed as the "record" holder of the securities held 
on deposit at DTC for purposes of Rule 14a-8(b)(2)(1). We have never 
interpreted the rule to require a shareholder to obtain a proof of ownership 
letter from DTC or Cede & Co., and nothing In this guidance should be 
construed as changing that view. 

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

Shareholders and companies can confirm whether a particular broker or 
bank is a DTC participant by checking DTC's participant list, which is 
currently avallabie on the Internet at · 
http://www.dtcc.com/N/media/Flfes/Downloads/ctient
center/DTC/afpha.ashx. · 

What If a shareholder's broker or bf!nl< is not on DTC's participant list? 
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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 brciker or bank.Jl. 

If the DTC participant knows the shareholder's broker or bank's 
holdings1 but does not know the shareholder's holdlngs1 a shareholder 
could satisfy Rule 14a-8(b)(2)(1) by obtaining and submitting two proof 
of ownership statements verifying that1 at the tlme the proposal was 
submitted, the required amount of securities were continuously held for 
at least one year - one from the shareholder's broker or bank 
confirming the shareholder's ownership, and the other from the DTC 
participant confirming the broker or bank's ownership. 

How will the staff process no-action requests that argue for exclusion on 
the basis that the shareholder's proof of ownership ts not from a DTC 
participant? 

The staff will grant no~actlon rellef to a company on the basis that the 
shareholder1s proof of ownership Is not from a DTC partlclpant only if 
the company's notice of defect describes the required proof of 
ownership in a manner that Is consistent with the guidance contained in 
this bulletin. Under Rule 14a-8(f)(1), the shareholder will have an 
opportunity to obtain the requisite proof of ownership after receiving the 
notice of defect. 

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

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

First, Rule 14a-8(b) requires a shareholder to provide proof of ownership 
that he or she has "continuously held at least $21000 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 
proposal11 (emphasis added).10 We note that many proof of ownership 
letters do not satisfy this requirement because they do not verify the 
shareholder's beneficial ownership for the entire one-year period preceding 
and including the date the proposal is submitted. In some cases, the letter 
speaks as of a date before the date the proposal ls submitted, thereby 
leaving a gap between the date of the verification and the date the proposal 
Is submitted. In other cases, the letter speaks as of a date after the date 
the proposal was submitted but covers a period of only one year, thus 
falling to verify the shareholder's beneficial ownership over the required full 
one-year period preceding the date of the proposal's submission. 

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

We recognize that the requirements of Rule 14a-8(b) are highly prescriptive 
and can cause Inconvenience for shareholders when submitting proposals. 
Although our administration of Rule 14a-8(b) is constrained by the terms of 
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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· submltted]1 [name of shareholder) 
held, and has held continuously for at least one year, [number 
of securities} shares of [company name} [class of securltles]. 1111 

As discussed above, a shareholder may also need to provide a separate 
written statement from the OTC 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 wlll revise a proposal after submitting it to a 
company. This section addresses questions we have received regarding 
revisions to a proposal or supporting statement. 

i. A shareholder submits a timely proposal. The shareholder then 
submits a revised proposal before the company,.s deadline for 
receiving proposals. Must.the company accept the revisions? 

Yes. In this situation, we believe the revised proposal serves as a 
replacement of the initial proposal. By submitting a revised proposal, the 
shareholder has effectively withdrawn the Initial proposal. Therefore, the 
shareholder Is not in violation of the one-proposal limitation In Rule 14a-8 
(c} . .12. If the company intends to submit a no-action request, it must do so 
with respect to the revised proposal. 

We recognize that In Question and Answer E.2 of SLB No. 14, we Indicated 
that If a shareholder makes revisions to a proposal before the company 
submits Its no-action request, the company can choose whether to accept 
the revisions. However, this guidance has led some companies to belleve 
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 sltuatlon.ll 

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 proposal and 
submit a notice stating its intention to exclude the revised proposal, as 
required by Rule 14a-8(j). The company's notice may cite Rule 14a~8( e) as 
the reason for excluding the revised proposal. If the company does not 
accept the revisions and Intends to exclude the Initial proposal, It would 
also need to submit its reasons for excluding the Initial proposal. 
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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,11 ft 
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 provlding a written statement that the shareholder intends to 
continue to hold the securities through the date of the shareholder meeting. 
Rule 14a-8(f)(2) provides that if the shareholder "falls in [his or her} 
promise to hold the required number of securities through the date of the 
meeting of shareholders, then the company will be permitted to exclude all 
of [the same shareholder's] proposals from Its proxy materials for any 
meeting held In the following two calendar years." With these provisions In 
mind, we do not Interpret Rule 14a-8 as requiring additional proof of 
ownership when a shareholder submits a revised proposal.!.§: 

E. P1·ocedures for withdrawing noMaction requests for proposals 
submitted by multiple proponents 

We have previously addressed the requirements for withdrawing a Rule 
14a-8 no-action request in SLB Nos. 14 and 14C. SLB No. 14 notes that a 
company should include with a withdrawal letter documentation 
demonstra~lng that a shareholder has withdrawn the proposal. In cases 
where a proposal submitted by ml:lltlple 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 fndivldual 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 ls 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 wilf process a withdrawal request 
if the company provides a letter from the lead filer that includes a 
representation that the lead filer ls authorized to withdraw the proposal on 
behalf of each proponent Identified In the company's no-action request. 16 

F. Use of email to trnnsmit our Rule 14aM8 no~action responses to 
companies and proponents 

To date, the Division has transmitted copies of our Rule 14a-8 no-action 
responses, including copies of the correspondence we have received in 
connection with such requests, by U.S. mail to companies and proponents. 
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 emall to 
companies and proponents. We therefore encourage both companies and 
proponents to Include email contact Information In any correspondence to 
each ·other and to us. We will use U.S. mail to transmit our no-action 
response to any company or proponent for which we do not have email 
contact Information, 
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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 copy each other on correspondence 
submitted to the Commission, we believe it is unnecessary to transmit 
copies of the related correspondence along with our no-action response. 
Therefore, we Intend to transmit only our staff response and. not the 
correspondence we receive from the parties. We will continue to post to the 
Commission's website copies of this correspondence at the same time that 
we post our staff no-action response. 

1 see Rule 14a-8(b). 

2 For an explanation of the types of share ownership in the U.S., see 
Concept Release on U.S. Proxy System, Release No. 34-62495 (July 14, 
2010) [75 FR 42982} ("Proxy Mechanics Concept Release"), at Section 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 owner11 and "beneficial ownership11 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 HoldersJ Release No. 34-12598 (July 7, 1976) [41 FR 29982], 
at n.2 ("The term 'beneficial owner' when used in the context of the proxy 
rules, and in light of the purposes of those rules, may be interpreted to 
have a broader meaning than It would for certain other purpose[s] under 
the federal securities laws, such as reporting pursuant to the Williams 
Act."). 

1 If a shareholder has filed a Schedule 13D, Schedule 13G, Form 3, Form 4 
or Form 5 reflecting ownership of the required amount of shares, the 
shareholder may instead prove ownership by submitting a copy of such 
filings and providing the additional information that is described in Rule 
14a-8(b )(2)(11). 

i DTC holds the deposited securities In "fungible bulk," meaning that there 
are no speclflcally Identifiable shares directly owned by the DTC 
participants. Rather, each DTC participant holds a pro rata Interest or 
position In the aggregate number of shares of a particular Issuer held at 
DTC. Correspondingly, each customer of a DTC participant - such as an 
Individual Investor - owns a pro rata Interest In the shares In which the DTC 
participant has a pro rat:a Interest. See Proxy Mechanics Concept Release, 
at Section II.B.2.a. 

!l. 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. 

1 See KBR Inc. v. Chevedden, Civil Action No. H~11~0196, 2011 U.S. Dist. 
LEXIS 36431, 2011WL1463611 (S.D. Tex. Apr. 4, 2011); Apache Corp. v. 
Chevedden, 696 F. Supp. 2d '723 (S.D. Tex. 2010). In both cases, the court 
concluded that a securities Intermediary was not a record holder for 
purposes of Rufe 14a-8(b) because it did not appear on a list of the 
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company's non-objecting beneficial owners or on any DTC securities 
position listing, nor was the intermediary a DTC participant. 

!l Techne Corp. (Sept. 20; 1988) . 

Page 8of8 

.2. In addition1 If the shareholder's brol<er Is an Introducing broker1 the 
shareholder's account statements should Include the clearing broker's 
identity and telephone number. See Net Capital Rufe Release, at Section 
II.C.(111). The clearing broker will generally be a DTC participant. 

1Q For purposes of Rule 14a-8(b)1 the submission date of a proposal wlll 
generally precede the company's receipt date of the proposal, absent the 
use of electronic or other means of same-day delivery. 

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

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

13 This position wlll apply to all proposals submitted after an Initial proposal 
but before the company's deadline for receiving proposals, regardless of 
whether they are expllcitly 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 14a-8(c). In llght of this guidance, wlth 
respect to proposals or revisions received before a company's deadline for 
submission, we will no longer follow Layne Christensen co. (Mar. 211 2011) 
and other prior staff no-action letters In which we took the view that a 
proposal would vlolate the Rule 14a-8(c) one-proposal limitation if such 
proposal Is submitted to a company after the company has either submitted 
a Rule 14a-8 no-action request to exclude an earlier proposal submitted by 
the same proponent or notified the proponent that the earlier proposal was 
excludable under the rule. 

ll See, e.g., Adoption of Amendments Relating to Proposals by Security 
Holders, Release No. 34-12999 (Nov. 22, 1976) [41FR52994]. 

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

16 Nothing In this staff position has any effect on the status of any 
shareholder proposal that Is not withdrawn by the proponent or Its 
authorized representative. 
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Division of Corporation. Finance 
Securities and Exchange Commission 

Shareholder Proposals 

Staff legal Bulletin No. 14G (CF) 

Action: Publlcatlon of CF staff Legal Bulletin 

Date: October 16, 2012 

summary: This staff legal bulletin provides information for companfes 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 11commission 11

). Further, the Commission has 
neither approved nor disapproved its content. 

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

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 Act Rule 14a-8. 
Specifically, this bulletin contains information regarding: 

o the parties that can provide proof of ownership under Rule 14a-8(b) 
(2)(1) for purposes of verifying whether a beneficial owner Is eligible 
to submit a proposal under Rule 14a-8; 

o the manner In which companies should notify proponents of a fallure 
to provide proof of ownership for the one-year period required under 
Rule 14a-8(b)(1)i 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: SLB No. 14, SLB 
No. 14A, SLB No. 14B, SLB No. l4C, SLB No. 14D, SLB No, 14E and SLB 
No. 14F. 

B. Parties that can provide proof of ownership under Rule 14a~8(b) 
(2)(1) for purposes of verifying whether a beneficial owner is 
eligible to submit a proposal under Rule 14aM8 
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1. Sufficiency of proof of ownership l~.tters provided by 
affiliates of DTC participants for purposes of Rule 14a-8{b){2) 
(i) 

To be ellglbfe to submlt 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 value1 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 sec;urltles are held In book-entry form 
through a securities Intermediary, Rule 14a-8(b)(2)(1) 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 that only securities 
intermediaries that are participants In the Depository Trust Company 
("DTC") should be viewed as "record11 holders of securities that are 
deposited at DTC for purposes of Rule 14a-8(b)(2)(1). 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 ln Rule 14a-8. 

During the most recent proxy season, some companies questioned the 
sufficiency of proof of ownership letters from entitles that were not 
themselves DTC participants, but were affiliates of DTC particlpants.1 By 
virtue of the afffliate 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~B(b)(2)(1), a proof of ownership letter 
from an afflilate 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 01• banks 

We understand that there are circumstances In which securities 
intermediaries that are not brokers or banks maintain securities accounts in 
the ordinary course of their business. 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 afflllate of a DTC participant that can verify 
the holdings of the securities Intermediary. 

c. JVlanne1· in which companies should notify proponents of a failure 
to provide proof of ownership for the oneMyear period required 
under Rule 14a-8(b)(1) 

As discussed in Section C of SLB No. 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). In some 
cases, the letter speaks as of a date before the date the proposal was 
submltted1 thereby leaving a gap between the date of verification and the 
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date the proposal was submitted. In other cases, the letter speaks as of a 
date after the date the proposal was submitted but covers a period of only 
one year, thus failing to 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 it. In SLB No. 14 and SLB No. 14B, we explained that companies 
should 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) on the basis that a proponent's proof 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 ln 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 proposars and supporting 
statements 

Recently, a number of proponents have Included In their proposals or in 
th~ir supporting statements the addresses to websites that provide more 
Information about their proposals. In some cases, companies have sought 
to exclude either the website address or the entire proposal due to the 
reference to the website address. 

In SLB No. 14, we explained that 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 website 
reference In a proposal, but not the proposal itself, we will continue to 
follow the guidance stated in SLB No. 14, which provides that references to 
website addresses In proposals or supporting statements could be subject 
to exclusion under Rule 14a-8(1)(3) If the information contained on the 
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website is materially false or misleading, irrelevant to the subject matter of 
the proposal or otherwise in contravention of the proxy rules, Including Rule 
14a-9.J. 

In Ilg ht of the growing Interest In Including references to website addresses 
In proposals and supporting statements, we are providing additional 
guidance on the appropriate use of website addresses in proposals and 
supporting statements • .1 

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

References to websites In a proposal or supporting statement may raise 
concerns under Rule 14a-8(1)(3). In SLB No. 14B, 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 
determlne 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 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 the proposal or In 
the supporting statement, then we believe the proposal would raise 
concerns under Rule 14a-9 and would be subject to exclusion under Rule 
14a-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 without reviewing the information provided 
on the website, then we believe that the proposal would not be subject to 
exclusion under Rule 14a-8(i)(3) on the basis of the reference to the 
website address. In this case, the information on the website only 
supplements the Information contained in the proposal and in the 
supporting statement. 

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

We recognize that If a proposal references a website that is not operational 
at the time the proposal Is submitted 1 It will be Impossible for a company or 
the staff to evaluate whether the website reference may be excluded. In 
our view, a reference to a non~operatlonal website In a proposal or 
supporting statement could be excluded under Rule 14a~S(i)(3) as 
irrelevant to the subject matter of a proposal. We understand 1 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 company1s proxy 
materials. Therefore, we will not concur that a reference to a website may 
be excluded as irrelevant under Rule 14a-8(1)(3) on the basis that it Is not 
yet operational if the proponent, at the time the proposal Is submitted, 
provides the company with the materials that are Intended for publication 
on the website and a representation that the website will become 
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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 
refere~ced website changes after the proposal Is submitted 

To the extent 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 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 for excluding the website reference after 
the 80-day deadline and grant the company's request that the 80-day 
requirement be waived. 

1 An entity ls an 11affiliate1
' of a DTC participant if such entity dlrectly1 or 

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

l 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 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 website that provides more fnformatlon about a shareholder proposal 
may constitute a proxy solicitation under the proxy rules. Accordingly, we 
remind shareholders who elect to Include website addresses In their 
proposals to comply with all applicable rules regarding proxy solicitations. 
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