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DIVISION OF
CORPORATION FINANCE

January 13, 2017

Lori Zyskowski
Gibson, Dunn & Crutcher LLP
shareholderproposals@gibsondunn.com

Re:  Mondeléz International, Inc.
Incoming letter dated December 22, 2016

Dear Ms. Zyskowski:

This is in response to your letter dated December 22, 2016 concerning the
shareholder proposal submitted to Mondeléz by Amy Ridenour. 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: Amy Ridenour
**FISMA & OMB Memorandum M-07-16++



January 13, 2017

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Mondelez International, Inc.
Incoming letter dated December 22, 2016

The proposal relates to a report.

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

Sincerely,

Courtney Haseley
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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December 22, 2016

VIA E-MAIL

Office of Chief Counsel

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

Washington, DC 20549

Re:  Mondeléz International, Inc.
Shareholder Proposal of Amy Ridenour
Securities Exchange Act of 1934—Rule 14a-8

Ladies and Gentlemen:

This letter is to inform you that Mondeléz International, Inc. (the “Company”), intends to omit
from its proxy statement and form of proxy for its 2017 Annual Meeting of Shareholders
(collectively, the “2017 Proxy Materials) a shareholder proposal (the “Proposal’’) and statement
in support thereof received from Amy Ridenour (the “Proponent”).

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

o filed this letter with the Securities and Exchange Commission (the “Commission’) no
later than eighty (80) calendar days before the Company intends to file its definitive
2017 Proxy Materials with the Commission; and

e concurrently sent copies of this correspondence to the Proponent.

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

Resolved: The proponent requests Mondelez prepare a report by December 2017,
omitting proprietary information and prepared at reasonable cost, detailing the
known and potential risks and costs to the Company caused by pressure
campaigns to oppose religious freedom laws (or efforts), public accommodation
laws (or efforts), freedom of conscience laws (or efforts) and campaigns against
candidates from Title IX exempt institutions, detailing the known and potential
risks and costs to the Company caused by these pressure campaigns supporting
discrimination against religious individuals and those with deeply held beliefs,
and detailing strategies that the Company may deploy to defend the Company’s
employees and their families against discrimination and harassment that is
encouraged or enabled by such efforts.

A copy of the Proposal, including its supporting statements, and related correspondence from the
Proponent are attached hereto as Exhibit A.

BASES FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the Proposal may be
excluded from the 2017 Proxy Materials pursuant to:

e Rules 14a-8(b) and 14a-8(f) because the Proponent failed to provide the requisite
proof of continuous stock ownership in response to the Company’s proper request for
that information; and

e Rule 14a-8(i)(7) because the Proposal relates to the Company’s ordinary business
operations.

BACKGROUND

On November 18, 2016, the Proponent submitted the Proposal to the Company via FedEx, which
the Company received on November 21, 2016. See Exhibit A. Proof of the Proponent’s
ownership of Company securities did not accompany the Proposal. See Exhibit A. In addition,
the Company reviewed its stock records, which did not indicate that the Proponent was the
record owner of any shares of Company securities.
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Accordingly, in a letter dated and sent on November 22, 2016, within 14 calendar days of the
date when the Company had received the Proposal, the Company notified the Proponent of the
Proposal’s procedural deficiencies as required by Rule 14a-8(f) (the “Deficiency Notice”). In
the Deficiency Notice, attached hereto as Exhibit B, the Company clearly informed the
Proponent of the requirements of Rule 14a-8 and how she could cure the procedural deficiency.
Specifically, the Deficiency Notice stated:

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

e the type of statement or documentation necessary to demonstrate beneficial
ownership under Rule 14a-8(b), including “a written statement from the ‘record’
holder of . . . [the Proponent’s] shares (usually a broker or a bank) verifying that . . .
[the Proponent] continuously held the required number or amount of Company shares
for the one-year period preceding and including November 18, 2016”; and

¢ that any response to the Deficiency Notice had to be postmarked or transmitted
electronically no later than 14 calendar days from the date the Proponent received the
Deficiency Notice.

The Deficiency Notice included a copy of Rule 14a-8 and SEC Staff Legal Bulletin No. 14F
(Oct. 18,2011) (“SLB 14F”). As confirmed by FedEx tracking records, the Deficiency Notice
was delivered to the Proponent on November 23, 2016. See Exhibit C.

On December 5, 2016, the Proponent sent an email to the Company that included proof of stock
ownership from Charles Schwab, dated November 28, 2016 (the “Charles Schwab Proof™). See
Exhibit D. The Charles Schwab Proof provided, among other things, that:

“...inregards to . .. [the Proponent’s] request for information on . . . [her] IRA
account, the holdings information . . . [the Proponent] requested is listed below:

Name: Mondelez Intl Class A

Ticker: MDLZ

Current holding: 164 shares

Current market value: $7,038.88
Continuously held shares since: 10/02/12”

See Exhibit D.

The Company has received no additional correspondence from the Proponent since her email on
December 5, 2016.
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ANALYSIS

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

The Company may exclude the Proposal under Rule 14a-8(f) because the Proponent failed to
substantiate her eligibility to submit the Proposal under Rule 14a-8(b) by providing the
information described in the Deficiency Notice. Rule 14a-8(b)(1) provides, in part, that “[i]n
order to be eligible to submit a proposal, [a shareholder] must have continuously held at least
$2,000 in market value, or 1%, of the company’s securities entitled to be voted on the proposal
at the meeting for at least one year by the date [the shareholder] submit[s] the proposal.” Staff
Legal Bulletin No. 14 (July 13, 2001) (“SLB 14”) specifies that when the shareholder is not the
registered holder, the shareholder “is responsible for proving his or her eligibility to submit a
proposal to the company,” which the shareholder may do by one of the two ways provided in
Rule 14a-8(b)(2). See Section C.1.c, SLB 14.

Rule 14a-8(f) provides that a company may exclude a shareholder proposal if the proponent fails
to provide evidence of eligibility under Rule 14a-8, including the beneficial ownership
requirements of Rule 14a-8(b), provided that the company timely notifies the proponent of the
deficiency and the proponent fails to correct the deficiency within the required 14-day time
period. As discussed below, the Company satisfied this obligation under Rule 14a-8 by timely
transmitting to the Proponent the Deficiency Notice. Therefore, the Company may exclude the
Proposal under Rule 14a-8(f) as the Proponent failed to substantiate her eligibility to submit the
Proposal under Rule 14a-8(b) in a timely manner in response to the detailed and timely
Deficiency Notice.

Specifically, the Charles Schwab Proof fails to satisfy the requirements in Rule 14a-8. As
described above, Rule 14a-8(b) provides that a proponent must provide a satisfactory proof of
ownership demonstrating that he or she “continuously held at least $2,000 in market value, or
1%, of the company’s securities entitled to be voted on the proposal at the meeting for at least
one year by the date [the proponent] submit[s] the proposal.”

Here, as described in the “Background” section above, the Charles Schwab Proof states that the
Proponent currently holds 164 shares of the Company’s stock, the current market value of these
shares and that the Proponent has “[c]ontinuously held shares since . . . 10/02/12” (emphasis
added). The Charles Schwab Proof does not indicate that at least $2,000 in Company stock has
been continuously held for at least one year, much less state how many shares have been
continuously held for at least one year preceding and including the date the Proposal was
submitted to the Company. Therefore, the Charles Schwab Proof is deficient because it
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documents that the Proponent owned Company stock on October 2, 2012, but it fails to
document the Proponent’s continuous ownership of the requisite number or amount of Company
shares for at least one year preceding and including November 18, 2016, the date the Proposal
was submitted (emphasis added).

The Staff consistently has concurred in exclusion of proposals where proponents have failed,
following a timely and proper request by a company, to furnish evidence of continuous share
ownership for the full one-year period preceding and including the submission date of the
proposal. For example, in General Electric Co. (avail. Jan. 6, 2016), the Staff concurred with the
exclusion of a shareholder proposal under Rule 14a-8(f) where the proponent’s proof of
ownership documented that the proponent owned shares as of a date more than ten years before
the proposal was submitted. Similarly, in Bank of America Corp. (avail. Feb. 28, 2014), the Staff
concurred with the exclusion of a shareholder proposal under Rule 14a-8(f) where the
proponent’s proof of ownership documented that it was a shareholder for one year and that at
some point during that period it beneficially owned at least $2,000 in market value. Just as in
those letters, the Proponent has failed to demonstrate her continuous ownership of the required
shares of the Company’s stock, despite the proper Deficiency Notice. Therefore, the Proposal,
including its supporting statements, is excludable under Rules 14a-8(b) and 14a-8(f).

II. The Proposal May Be Excluded Under Rule 14a-8(i)(7) Because The Proposal Deals
With Matters Related To The Company’s Ordinary Business Operations.

As discussed below, the Proposal may be omitted as it implicates the Company’s ordinary
business operations because: (A) it relates to the Company’s management of its public relations;
(B) it relates to the Company’s management of its workforce; and (C) it does not focus upon a
significant policy issue.

According to the Commission release accompanying the 1998 amendments to Rule 14a-8, the
term “ordinary business” “refers to matters that are not necessarily ‘ordinary’ in the common
meaning of the word,” but instead the term “is rooted in the corporate law concept [of] providing
management with flexibility in directing certain core matters involving the company’s business
and operations.” Exchange Act Release No. 40018 (May 21, 1998) (the “1998 Release”). In the
1998 Release, the Commission stated that 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,” and identified two central considerations that
underlie this policy. As relevant here, one of these considerations is that “[c]ertain 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.” Examples of the tasks cited by
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the Commission include “management of the workforce, such as the hiring, promotion, and
termination of employees.” The mere fact that a proposal or supporting statement mentions or
touches upon a significant policy issue is not alone sufficient to avoid the application of

Rule 14a-8(i1)(7) when a proposal implicates ordinary business matters. Although the
Commission has stated that “proposals relating to such [ordinary business] matters but focusing
on sufficiently significant social policy issues (€.g., significant discrimination matters) generally
would not be considered excludable,” the Staff has indicated that proposals relating to both
ordinary business matters and significant social policy issues may be excludable in their entirety
in reliance on Rule 14a-8(i)(7) if they do not “transcend the day-to-day business matters”
discussed in the proposals. 1998 Release.

Moreover, framing a shareholder proposal in the form of a request for a report, including
requesting a report of certain risks, does not change the nature of the proposal. The Commission
has stated that a proposal requesting the dissemination of a report may be excludable under Rule
14a-8(1)(7) if the subject matter of the report is within the ordinary business of the issuer. See
Exchange Act Release No. 20091 (Aug. 16, 1983) (the “1983 Release). See also Johnson
Controls, Inc. (avail. Oct. 26, 1999) (“[ Where] the subject matter of the additional disclosure
sought in a particular proposal involves a matter of ordinary business . . . it may be excluded
under [R]ule 14a-8(1)(7).”). A proposal’s request for a review of certain risks also does not
preclude exclusion if the underlying subject matter of the proposal is ordinary business. The
Staff indicated in Legal Bulletin No. 14E (Oct. 27, 2009) (“SLB 14E”), that in evaluating
shareholder proposals that request a risk assessment the Staff:

rather than focusing on whether a proposal and supporting statement relate to the
company engaging in an evaluation of risk, we will instead focus on the subject
matter to which the risk pertains or that gives rise to the risk. . .. [S]imilar to the
way in which we analyze proposals asking for the preparation of a report, the
formation of a committee or the inclusion of disclosure in a Commission-prescribed
document—where we look to the underlying subject matter of the report,
committee or disclosure to determine whether the proposal relates to ordinary
business—we will consider whether the underlying subject matter of the risk
evaluation involves a matter of ordinary business to the company.

A. The Proposal Relates To The Manner In Which The Company Conducts Its Public
Relations.

The Proposal may be excluded pursuant to Rule 14a-8(1)(7) because it pertains to the manner in
which the Company interacts with the public and conducts its public relations. Specifically, the
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Proposal asks for a report detailing the known and potential risks and costs to the Company
related to public pressure campaigns.

The Staff has concurred that decisions regarding a company’s public relations are part of a
company’s ordinary business operations. For example, in Johnson & Johnson. (avail. Jan. 12,
2004), the Staff concurred with the exclusion under Rule 14a-8(i)(7) of a shareholder proposal
asking that the company review its pricing and marketing policies and issue a report disclosing
how the company intended “to respond to . . . public pressure to reduce prescription drug
pricing.” In its response, the Staff noted that it allowed exclusion because the proposal “relat[es]
to [the company’s] ordinary business operations (i.e., marketing and public relations).” See also
FedEx Corp. (avail. July 14, 2009) (permitting exclusion of a proposal requesting a report
“addressing issues related to American Indian peoples, including [the company’s] efforts to
identify and disassociate from any names, symbols and imagery which disparage American
Indian peoples in products, advertising, endorsements, sponsorships and proportions” because
the proposal related to the company’s ordinary business operations); The Walt Disney Co. (avail.
Nov. 30, 2007) (permitting the exclusion of a proposal requesting a report regarding what actions
the company is taking “to avoid the use of negative and discriminatory racial, ethnic and gender
stereotypes in its products” because the proposal related to the company’s ordinary business
operations); Tootsie Roll Indus. Inc. (avail. Jan. 31, 2002) (concurring with exclusion under Rule
14a-8(1)(7) asking the company to identify and disassociate from any offensive imagery to the
American Indian community in product marketing and advertising because the proposal related
to “the manner in which a company advertises its products”); E.I. du Pont de Nemours and Co.
(avail. Feb. 23, 1993) (concurring with exclusion under the predecessor to Rule 14a-8(i)(7) of a
proposal requesting the company take an active role against the environmental movement stating
the matter relates to the company’s “advertising and public relations policy”); Apple Computer,
Inc. (avail. Oct. 20, 1989) (concurring with exclusion under the predecessor to Rule 14a-8(i)(7)
of a proposal requesting that the company create a committee to regulate public use of the
company’s logo, stating the matter appeared directed toward “operational decisions with respect
to advertising, public relations and related matters™).

Similar to Johnson & Johnson and the other precedents cited above, the Proposal requests a
report that would include information about how the Company would respond to public pressure
regarding certain pressure campaigns. Specifically, the Proposal requests that the Company
prepare a report about risks and costs to the Company of various types of public relations
campaigns. Much like Johnson & Johnson, the Proposal’s focus on current specific public
relations topics and the Company’s response to these topics would result in inappropriate
shareholder involvement with the Company’s management of its public relations. By requesting
that the Company disclose how the Company assesses the risks and costs of various public
pressure campaigns (without regard to whether such campaigns are directed at the Company), the
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Proposal seeks to introduce shareholder oversight of a routine aspect of the Company’s public
relations and marketing activities. As discussed above, the Proposal’s request for a report
“detailing known and potential risks and costs” of the pressure campaign does not change this
analysis. Per the Staff’s guidance in SLB 14E, in evaluating a proposal that requests a risk
assessment “rather than focusing on whether a proposal and supporting statement relate to the
company engaging in an evaluation of risk, [the Staff] will focus on the subject matter to which
the risk pertains or that gives rise to the risk.” One of the “subject matter[s] to which the risk
pertains” in this case is the Company’s public relations and, as the examples of Johnson &
Johnson, E.I. du Pont de Nemours, and Apple Computers show, the manner in which a company
conducts its public relations is a matter of ordinary business. Accordingly, consistent with Staff
precedent, the Proposal, including its supporting statements, is excludable under Rule 14a-8(i)(7)
as relating to the Company’s ordinary business operations.

B. The Proposal Is Excludable Because It Relates To The Company’s Management
Of Its Workforce.

The Commission and Staff have long held that a shareholder proposal may be excluded under
Rule 14a-8(1)(7) if it, like the Proposal, relates to a company’s management of its workforce,
including its relationship with employees. The Commission recognized in the 1998 Release that
“management of the workforce” is “fundamental to management’s ability to run a company on a
day-to-day basis.” Consistent with the 1998 Release, the Staff has recognized that proposals
pertaining to the management of a company’s workforce are excludable under Rule 14a-8(i)(7).
For example, in Bank of America Corp. (avail. Feb. 14, 2012), the Staff concurred in the
exclusion of a proposal requesting that a company policy be amended to include “protection to
engage in free speech outside the job context, and to participate freely in the political process
without fear of discrimination or other repercussions on the job” because the proposal related to
the company’s policies concerning its employees. See also Wal-Mart Stores, Inc. (avail. Mar.
16, 2006) (concurring in the exclusion of a proposal requesting an amendment to a company
policy barring intimidation of company employees exercising their right to freedom of
association); Merck & Co., Inc. (avail. Jan. 23, 1997) (concurring in the exclusion of a proposal
requesting the adoption of a policy “to encourage employees to express their ideas on all matters
of concern affecting the company”); W.R. Grace & Co. (avail. Feb. 29, 1996) (concurring in the
exclusion of a proposal requesting that the company implement a “high-performance” workplace
based on policies of workplace democracy and worker participation). The Staff also consistently
has concurred in the exclusion of proposals that relate to management of the employee
workforce. See e.g., Donaldson Company, Inc. (avail. Sept. 13, 2006) (concurring in the
exclusion of a proposal requesting the establishment of “appropriate ethical standards related to
employee relations”); Intel Corp. (avail. Mar. 18, 1999) (concurring in the exclusion of a
proposal requesting an employee bill of rights); McDonald’s Corp. (avail. Mar. 19, 1990)
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(concurring that a proposal regarding various Company policies, including affirmative action and
equal employment opportunity policies, could be excluded under the predecessor to Rule 14a-

8((7)).

Further, the Staff has specifically concurred that managing a company’s relationship with its
employees and policies relating to its employees are part of the ordinary business of companies
and, thus, proposals related to such matters are excludable under Rule 14a-8(i)(7). For example,
in Deere & Co. (avail. Nov. 14, 2014, recon. denied Jan. 5, 2015) the Staff concurred in
exclusion of a proposal requesting that the company adopt an employee code of conduct that
included an anti-discrimination policy “that protects employees’ human right to engage in the
political process, civic activities and public policy of his or her country without retaliation.” In
its response the Staff explained that the proposal related to the company’s “policies concerning
its employees” and thus implicated the company’s ordinary business operations. Similarly, in
The Walt Disney Co. (avail. Nov. 24, 2014, recon. denied Jan. 5, 2015), the Staff permitted
exclusion of a proposal requesting that the company “consider the possibility of adopting anti-
discrimination principles that protect employees’ human right[s]” relating to engaging in
political and civic expression. The company argued that the adoption of anti-discrimination
principles involved “decisions with respect to, and modifications of the way the company
manages its workforce and employee relations” that were “multi-faceted, complex and based on
a range of factors beyond the knowledge and expertise of the shareholders.” In allowing
exclusion the Staff again affirmed that “policies concerning [the companies’] employees” relate
to companies’ ordinary business operations covered by Rule 14a-8(i)(7) and are thus excludable
on that basis. See also Bristol-Myers Squibb Co. (avail. Jan. 7, 2015) (concurring in the
exclusion of a proposal suggesting the adoption of employee anti-discrimination principles
related to engaging in political and civic expression, stating that the proposal related to the

company’s “policies concerning [the company’s] employees™); Yum! Brands, Inc. (avail. Jan. 7,
2015) (same).

Similarly, the Proposal directly addresses management of the Company’s employees by
requesting a report relating to how the Company plans to deal with public pressure campaigns
that may affect its employees. Specifically, the Proposal requests that the Company prepare a
report “detailing strategies that the Company may deploy to defend the Company’s employees
and their families against discrimination and harassment that is encouraged or enabled by” public
pressure campaigns. In seeking information regarding the Company’s strategies it “may deploy
to defend” its employees, the Proposal is imposing upon the “decisions with respect to . . . the
way the company manages its workforce and employee relations,” just like the proposal in The
Walt Disney Co. The strategies the Company may deploy with respect to addressing possible
discrimination and harassment from the public directed to its employees involve workforce
management considerations that are, like the proposal in The Walt Disney Co., “multi-faceted,
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complex and based on a range of factors beyond the knowledge and expertise of the
shareholders.” The Proposal is analogous to the proposals in Bank of America and Wal-Mart
Stores, Inc. in that it focuses on the Company’s employee relationships through its employee
policies and practices. For example, the supporting statement recommends an evaluation of the
risks and costs of “negative effects on employee hiring and retention caused by such pressure
campaigns.” Employee hiring and retention are significant elements that contribute to the
Company’s ordinary business of management of its workforce and the Company’s relationship
with its employees.

That the Proposal asks for a report on these ordinary business matters does not change the
conclusion that the Proposal can be excluded pursuant to Rule 14a-8(i)(7). As previously
discussed, the Commission has stated that a proposal requesting the dissemination of a report
may be excludable under Rule 14a-8(i)(7) if the subject matter of the report is within the
ordinary business of the issuer. 1983 Release. Nor, as discussed previously, does the Proposal’s
request for a report about risks to the Company change the analysis, because in its evaluation,
“rather than focusing on whether a proposal and supporting statement relate to the company
engaging in an evaluation of risk, [the Staff has indicated it] will focus on the subject matter to
which the risk pertains or that gives rise to the risk.” SLB 14E. The “subject matter to which the
risk pertains” here is the Company’s management of its workforce, including hiring and retention
issues, with respect to potential discrimination or harassment by third parties. The Proposal’s
request for a report implicating the Company’s strategies in how to manage its relationship with
its employees specifically related to these public pressure campaigns is thus analogous to the
proposals in Bank of America, Deere & Co., Yum! Brands and the related lines of Staff
precedent. The Proposal, including its supporting statements, therefore, is excludable under Rule
14a-8(i)(7) as relating to the management of the Company’s workforce.

C. The Proposal Is Excludable Because It Relates To The Company’s Ordinary
Business Operations And Does Not Focus On Significant Policy Issues.

The precedent set forth above demonstrates that the Proposal addresses ordinary business matters
and therefore is excludable under Rule 14a-8(i)(7) because it relates to the Company’s
management of its workforce and the manner in which it conducts its public relations. In line
with the 1998 Release, the Staff consistently has concurred that a proposal may be excluded in
its entirety when it addresses ordinary business matters, even if it also addresses a significant
social policy issue, such as human rights or discrimination. For instance, in Apache Corp. (avail.
Mar. 5, 2008), the Staff concurred that a company could exclude a proposal requesting that the
company “implement equal employment opportunity policies based on principles specified in the
proposal prohibiting discrimination based on sexual orientation and gender identity.” Even
though the proposal in Apache Corp. referenced discrimination issues based on sexual
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orientation and gender identity, the company argued that the proposal and the principles “did not
transcend the core ordinary business matters” of the company. The principles mentioned
included a request for efforts by the company “to prohibit discrimination in corporate advertising
and marketing policy based on sexual orientation or gender identity,” “prohibit discrimination in
the allocation of employee benefits on the basis of sexual orientation or gender identity,” and
“refrain from barring corporate charitable contributions to groups and organizations based on
sexual orientation.” The Staff concurred in its exclusion under Rule 14a-8(i)(7), stating “in
particular that some of the principles [mentioned in the proposal] related to [the company’s]
ordinary business operations.” See also FedEx Corp. (avail. July 14, 2009); The Walt Disney Co.
(avail. Nov. 30, 2007).

Here, as discussed above, the Proposal relates to ordinary business matters: the manner in which
the Company conducts its public relations and the Company’s management of its workforce.
The Proposal references to human rights and possible discrimination and harassment by the
public do not “transcend the day-to-day business matters” such that the proposal would not be
excludable pursuant to Rule 14a-8(i)(7). See 1998 Release. The Proposal mentions human
rights generally at the beginning of the Proposal but does not go further than mentioning
generally that human rights is a significant policy issue. The Proposal also discusses
discrimination in its resolved clause and supporting statement but the Proposal’s request itself is
for an analysis and report on the Company’s public relations and employee relations. That the
proposal seeks to invoke issues that, in different contexts, have been found to implicate
significant policy issues is not sufficient to avoid exclusion under Rule 14a-8(i)(7) when
presented in the context of a proposal that fails to “transcend the day-to-day business matters”
that it addresses. The Proposal is similar to the proposal in Apache Corp., where the principles
cited by the company included discussion of discrimination but ultimately did not focus on the
significant policy issues mentioned such as to “transcend the day-to-day business matters” of the
company. Instead, the proposal in Apache Corp. focused on the ordinary business operations of
the company including its employee compensation, advertising and public relations policies, and
practices. Just as in Apache Corp., the Proposal’s request does not transcend the ordinary
business considerations of the Company to focus on a significant policy issue on which it is
appropriate for shareholders to vote.

The Company is aware of the Staff’s decision to deny exclusion in Procter & Gamble Co. (avail.
Aug. 16, 2016). In Procter & Gamble, the proposal requested a report with information about
how the company would respond to certain governmental policies including relating to defending
employees from discrimination and harassment as a result of those policies. We note that in its
denial the Staff stated that it was “unable to conclude that [the company] ha[d] met its burden of
establishing that it may exclude the proposal under [R]ule 14a-8(i)(7).” In contrast to Procter &
Gamble, this no-action request argues that management of a Company’s workforce, including its
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relationship with its employees, are matters of ordinary business. Additionally, the Proposal
implicates, and this no-action requests addresses, an additional ordinary business item which was
not at issue in Procter & Gamble: the Company’s management of its public relations. By
contrast, Procter & Gamble related to how the company was responding to specific legal
mandates, not to how the company was responding to various types of public relations
campaigns that might be conducted by advocacy groups. Because the Proposal’s request is
directly related to the Company’s ordinary business operations and does not transcend those
ordinary business operations, similar to the proposals discussed above, we believe that the
Proposal, including its supporting statements, may be excluded under Rule 14a-8(i)(7) despite
touching upon the topics of human rights and discrimination.

CONCLUSION

Based upon the foregoing analysis, we respectfully request that the Staff concur that it will take
no action if the Company excludes the Proposal, including its supporting statements, from its
2017 Proxy Materials.

We would be happy to provide you with any additional information and answer any questions
that you may have regarding this subject. Correspondence regarding this letter should be sent to
shareholderproposals@gibsondunn.com. If we can be of any further assistance in this matter,
please do not hesitate to call me at (212) 351-2309 or Carol J. Ward, the Company’s Vice
President and Corporate Secretary, at (847) 943-4373.

Sincerely,

;/;"

7 ’
A j ',/2( :Jf fjl - <V¢'.’: 22 ”/f.‘(_

Lori Zyskowski

Enclosures

cc: Amy Ridenour
Carol J. Ward, Vice President and Corporate Secretary, Mondel&z International, Inc.
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***EISMA & OMB Memorandum M-07-16***

November 18, 2016

Via FedEx

Carol J. Ward

Corporate Secretary
Mondelez International, Inc.
Three Parkway North
Deerfield, Illinois 60015

Dear Ms. Ward,

I hereby submit the enclosed shareholder proposal (“Proposal™) for inclusion in the Mondeléz
International, Inc. (the “Company”) proxy statement to be circulated to Company shareholders in
conjunction with the next annual meeting of shareholders. The Proposal is submitted under Rule
14(a)-8 (Proposals of Security Holders) of the United States Securities and Exchange
Commission’s proxy regulations.

I have owned Mondeléz International, Inc. stock with a value exceeding $2,000 for a year prior
to and including the date of this Proposal and intend to hold these shares through the date of the
Company’s 2017 annual meeting of shareholders.

A Proof of Ownership letter is forthcoming and will be delivered to the Company.

Copies of correspondence or a request for a “no-action” letter should be forwarded to Amy

Ridenour, **FISMA & OMB Memorandum M-07-16**
Sincerely,
Amy Ridenour

Enclosure: Shareholder Proposal




Report on Certain Non-Discrimination Principles

Whereas, the Securities and Exchange Commission has consistently recognized that
human rights and employment discrimination constitute significant policy issues.

Corporations that lack fundamental human rights protections and safeguards against

employment discrimination may face serious risks to their reputations and shareholder
value.

Whereas, corporations are subject pressure campaigns in regards to employment and
hiring practices as well as human rights issues such as religious freedom,

For example, corporations have been pressured regarding gender and ethnic diversity in
the workforce.

Furthermore, coordinated campaigns have also pressured corporations to oppose religious
freedom laws, public accommodation laws and freedom of conscience efforts. Some
organizations opposing religious freedom have also pressured corporations not to hire
candidates from colleges and universities that have been granted an exemption under Title
IX of the Education Amendments of 1972.

Many of these pressure campaigns, some of which have used shareholder resolutions as
pressure points, have highlighted the effects of corporate employee retention and hiring
practices stemming from such alleged discrimination.

Resolved: The proponent requests Mondelez prepare a report by December 2017,
omitting proprietary information and prepared at reasonable cost, detailing the known and
potential risks and costs to the Company caused by pressure campaigns to oppose religious
freedom laws (or efforts), public accommodation laws (or efforts), freedom of conscience
laws (or efforts) and campaigns against candidates from Title IX exempt institutions,
detailing the known and potential risks and costs to the Company caused by these pressure
campaigns supporting discrimination against religious individuals and those with deeply
held beliefs, and detailing strategies that the Company may deploy to defend the
Company’s employees and their families against discrimination and harassment that is
encouraged or enabled by such efforts.

Supporting Statement: The proponent recommends that the report evaluate the risks and
costs including, but not limited to, negative effects on employee hiring and retention caused
by such pressure campaigns.

The proponent also recommends that the Company consider adhering to equal and fair
employment practices in hiring, compensation, training, professional education,
advancement and governance without discrimination based on religious identity.




Pages 16 through 17 redacted for the following reasons:

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



GIBSON DUNN

EXHIBIT B



Carol J. Ward

Vice President and Corporate Secretary
Mondelgz International, Inc.

Three Parlkway North

Deerfizld, Illinois 600153

.Novemb_er 22,2016

VI4 OVERNIGHT MAIL .
Amy Ridenour

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

Dear Ms. Ridenour

I am writing on behalf of Mondeléz International, Inc. (the “Company’), which
received on November 21, 2016, your sharcholder proposal entitled “Report on Certain Non-
Discrimination Principles™ submitted pursuant to Securities and Exchange Commission
(“SEC”) Rule 14a-8 for inclusion in the proxy statement for the Company’s 2017 Annual
Meeting of Shareholders (the “Proposal”)

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

To remedy this defect, you must submit sufficient proof of your continuous
ownership of the required number or amount of Company shares for the one-year period
preceding and including November 18, 2016, the date the Proposal was submitted to the
Company. As explained in Rule 14a—8(b) and in SEC staff guidance, sufficient proof must
be in the form of:
(1) a written statement from the “recor ”” holder of your shares (usually a broker or a
bank) verifying that you continuously held the required number or amount of
Company shares for the one-year period preceding and including November 13,
2016; or

(2) if you have filed with the SEC a Schedule 13D, Schedule 13G, Form 3, Form 4 or
Form 5, or amendments to those documents or updated forms, reﬂectmg your
ownership of the required number or amount 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 you continuously held the required
number o1 amount of Company Shares for the one-year period.

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

(1) If your broker or bank is a DTC participant; then you need to submit a written
statement from your broker or bank verifying that you continuously held the

required number or amount of Company shares for the one-year period preceding
and including November 18, 2016.

(2) If your broker or bank is not a DTC participant, then you need to submit proof of
ownership from the DTC participant through which the shares are held verifying
that you continuously held the required number or amount of Company shares for
the one-year period preceding and including November 18, 2016. You should be
able to find out the identity of the DTC participant by asking your broker or bank.
If your broker is an introducing broker, you may also be able to learn the identity
and telephone number of the DTC participant through your account statements,
because the clearing broker identified on your account statements will generally
be a DTC participant. If the DTC participant that holds your shares is not able to
confirm your individual holdings but is able to confirm the holdings of your
broker or bank, then you need to satisfy the proof of ownership requirements by
obtaining and submitting two proof of ownership statements verifying that, for the
one-year period preceding and including November 18, 2016, the required
number or amount of Company shares were continuously held: (i) one from your
broker or bank confirming your ownership, and (ii} the other from the DTC
participant confirming the broker or bank’s ownership.

The SEC’s rules require that any response to this letter be postmarked or transmitted
electronically no later than 14 calendar days from the date you receive this letter. Please
address any response to me at Three Parkway North, Deerfield, Illinois 60015.
Alternatively, you may transmit any response by email to me at carol.ward@mdlz.com.

If you have any questions with respect to the foregoing, please contact me at

847-943-4373. For your reference, I enclose a copy of Rule 14a-8 and Staff Legal Bulletin
No. 14F.

Sincerely, _
Carol J. Ward
Vice President and Corporate Secretary

Enclosures




Rule 14a-8 ~ Shareholder Proposals -

This section addresses when a company must include a shareholder's proposal in its proxy statement
and identify the proposal in its form of proxy when the company holds an annual or special meeiing of
shareholders. In summary, in order to have your shareholder proposal included on a company’s proxy
card, and included along with any supporting statement in its proxy statement, you must be eligible and
follow certain procedures. Under a few specific circumstances, the company is permitted to exclude your
proposal, but only after submitting its reasons to the Commission. We structured this section in a
guestion-and-answer format so that it is easier to understand. The references to "you” are to a
shareholder seeking to submit the proposal.

(@) Question 1. What is a proposal? A shareholder proposal is your recommendation or requirement that
the company and/or its board of directors take action, which you intend to present at a meeting of the
company's shareholders. Your proposal should state as clearly as possible the course of action that you
believe the company should follow. If your proposal is placed on the company's proxy card, the company
must also provide in the form of proxy means for shareholders to specify by boxes a chorce between
approval or disapproval, or abstention. Unless otherwise indicated, the word “proposal” as used in this
section refers both to your proposal and to your correspondrng statement in support of your proposal {if
any). :

{(b) Question 2: Who is elrglble fo submrt a proposal and how do | demonstrate to the company that | am
eligible?

(1) In order fo be elrgrble to submlt a proposal :you must have contlnuously held at least $2,000 in
tarket value, or 1%, of the company's securities entitied to be voted on the proposal at the
meeting for atleast one year by the date you submit the proposa! You must continue to hold
those securities through the date of the meetmg

(2) If you are the reglstered holder of your secuntres WhICh means that your name appears in the
company's records as a shareholder, the company can verify your eligibility on its own, although
you will still have to provide the company with a written statement that you intend to continue to
hold the securities through the date of the meeting of shareholders. However, if like many
shargholders you are not a registered holder, the company likely does not know that you are a
shareholder, or how many.shares you own. In this case, at the time you submit your proposal,
you must prove your eligibility to the company in one of two ways:

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

(i) The second way to prove ownersh:p applles only n' you have filed a Schedule 13D
(§240.13d-101), Schedule 13G (§240.13d-102), Form 3 (§249.103 of this chapter), Form
4 (§249.104 of this chapter) and/or Form 5 (§249.105 of this chapter), or amendments to
those documents or updated forms, reflecting your ownership of the shares as of or

~ before the date on which the one-year eligibility period begins. If you have filed one of
these documents with the SEC you may demonstrate your e[:glblhty by submitiing to the
company:

(A) A copy of the sch'edule and/or fom-r, and any subsequent amendments
reporting a change in your ownership level;




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

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

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

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

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

(1) If you are submitting your proposal for the company's annual meeting, you can in most cases
find the deadline in last year's proxy statement. However, if the company did not hold an annual
meeting last year, or has changed the date of its meeting for this.year more than:30 days from
last year's meeting, you can usually find the deadline in one of the company's quarterly reports on
Form 10-Q (§249.308a of this chapter), or in shareholder reports of investment companies under
§270.30d—1 of this chapter of the Investment Company Act of 1940. In order to avoid controversy,
shareholders should submit their proposals by means, mcludmg electronic-means, that permit
them fo prove the date of delivery.

(2} The deadline is calculated in the following manner if the proposal is submitted for a regularly
scheduled annual meeting. The proposal must be received at the company's principal executive
offices not less than 120 calendar days before the date of the company's proxy statement
released to shareholders in connection with the previcus year's annual meeting. However, if the
company did not hold an 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,

then the deadline is a reasonable time before the company begins to print and send its proxy
materials.

(3) If you are submitting. your proposal for a meeting of shareholders other than.a'regularly

scheduled annual meeting, the deadline is a reasonable time before the company begins to print
and send its proxy materials.

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

(1) The company may exclude your proposal, but only after it has notified you of the problem, and
you have failed adequately to correct it. Within 14 calendar days of recsiving your proposal, the
company must notify you in writing of any procedural or eligibility deficiencies, as well as of the
iime frame for your response. Your response must be postmarked, or transmitted electronically,
no later than 14 days from the date you received the company's notification. A company need not
provide you such notice of a deficiency if the deficiency cannot be remedied, such as if you fail to
submit a proposal by the company's properly determined deadline. If the company intends to
exclude the proposal, it will later have to make a submission under §240.142—8 and provide you
with a copy under Question 10 below, §240.14a-8()).

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




() Question 7: Who has the burden of persuading the Commission orits staff that my proposal can be

excluded? Except as otherwise noted the burden i is on the company to demonstrate that it is entitled to
exclude a proposal.

(h} Question 8: Must | appsar cersonally at the ‘shareholders' meeting to present the proposal?

(1) Either you, or your representative who is qualified under state law to present the proposal on
your behalf, must attend the meeting to present the proposal. Whether you attend the meeting
yourseff or send a qualified representative to the meeting in your place, you should make sure

that you, or your representative, follow the proper state law procedures for attending the meeting
and/or presentmg your proposai.

(2) If the company holds its shareholder meetmg in whoie or in part via electronic media, and the
company permits you or your representatwe to present your proposal via such media, then you
may appear through electronic media rather than. travelrng to the meeting to appear in person.

I you or your qualn" ed representatlve fail to ‘appear and present the proposal, without good

cause, the company will be permitted to exclude all of your proposals from its proxy materials for
any meetings held in the followmg two calendar years.

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

(1) Improper under state faw: If the prop'osel'is not a proper subject for action by shareholders
under the laws of the ‘jurisdiction of the company‘s.organization'

Nofte fo paragraph {1): Dependmg on the subject matter some proposals are not
considered proper under state law if they would be biriding on the company if approved
by shareholders. In our experience, most proposals that are cast as recommendations or
requests that the beard of directors take specified action are proper under state law.
Accordingly, we will assume that a proposal drafited as a recommendation or suggestion
i$ proper unless the company demonstrates otherwrse

{(2) Viclation of !aw If the proposai wcuid if :mplemented cause the company to violate any state,
federal, or foreign law to which it is subject _

Note to peragraph (i}2): We will-not apply. this basis for exclusion to permit exclusion of a
proposal on-grounds that it would violate foreign law if compliance with the foreign law
- would resuitin a \nolataon of any state or. federal law.

(3) Violation of proxy rules If the proposal or supporting statement is contrary to any of the
Commission's proxy. rules; including §240 14a-8, whlch prohibits materially false or misleading
statements in proxy so[:mtmg materials; - ' \

(4) Personal grievance; specraf interest: If the proposal relates to the redress of a personal claim
or grievance against the company or any other person, orif it is designed to result in a benefit to
you, or to further a personal interest, which is not shared by the other shareholders at large;

(5) Relevance: If the proposal relates.to operations which account for less than 5 percent of the
company's total assets at the end. of its most recent fiscal year, and for less than 5 percent of its
net earnings and gross sales for its most recent fiscal year and is not otherwise significantly
related 1o the company ] bus:ness ‘ :

(6) Absence of powedaufhonty If the ccmpany would Iack the power or authority to implement
the proposal;




@ Management functions: If the proposat deals with a matter relating to the company's ordinary
business operations;

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

(iiiy Questions the competence, business judgment, or character of one or'more
nominees or directors;

(iv} Seeks to include a specific individual in the company S proxy materials for election to
the board of directors; or o

(v) Otherwise could aﬁect the outcome of the upcomlng electlon of directors.

(9) Conflicts with company’s proposal If the proposal dlrectly conﬂlcts with one of the company's
own proposals to be. submlﬁed to sharehoiders at the same meetsng,

Note fo paragraph {D(9): A company s submlssuon to the Commissicn under this section
should specify the pomts of conflict wnth the oompany 's proposa!

(10) Substantially implemented: if the company has a!ready substantlally 1mplemented the
proposal; .

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

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

(11) Duplication: If the proposal substantially duplicates another proposal previously submitted to

the company by ancther proponent that will be included in the company's proxy materials for the
same meeting;

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

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

(i} Less than &% of the vote on s last submission to shareholders if proposed twice
previously within the preceding 5 calendar years; or

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




(13) Specific amount of drvrdends h‘ the proposal relates to specr’r“ c amounts of cash or stock
dividends. : .

(i) Question 10: What procedures rnust the company follow if it intends to e'xclude my proposal?

{1) If the company intends to exc]ude a proposal from its proxy materials, it must file its reasons
with the Commission no later than 80 calendar days before it files jts definitive proxy statement
and form of proxy with the Commission. The company must simultaneously provide you with a
copy of its submission. The Commission staff may permit the company to make its submission
fater than 80 days before the company files its definitive proxy statement and form of proxy, if the
company demonstrates good cause for mlssmg the deadline.

{2) The'company must-ﬁ[_e 8ix paper copies of the followmg: ,
(i) The proposal

(1|) An explana’uon of why the company beheves that it may exclude the proposal which
should, if possible, refer to the most recent apphcable authority, such as prior DIVISlon
~ letters issued under the rule; and

{iiiy A suppomng opmlon of: counsel when such reasons are based on matters of state or
‘forergn law. - _ :

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

(I) Question 12: If the company includes my shareholder proposal in its proxy materials, what information
about me must i lnclude along w1th the' proposal :tself‘?

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

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

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

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

(2) However, if you belreve that the company S OppOS!t[On to your proposal contains materially
false or misleading statements that may violate our anti-fraud rule, §240.14a—9, you should
promptly send to the Commission staff and the company a letter explaining the reasons for your
view, along with a copy of the company's statements opposmg your proposal. To the extent
possible, your letter should include specific factual information dernonstrating the inaccuracy of
the company’s claims. Time permitting, you may wish to try to work out your differences with the
company by yourse]f before contactlng the Commnsyon staff.




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

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

(i) In all other cases, the company must provid'e,you with & copy of its opposition
statements no later than 30 calendar days before its files definitive copies. of its proxy
statement and form of proxy under §240.14a-6.
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Securities and Exchange Commission

Shareholder Proposals
'Staff Legaﬂ Bu!%etm No. 14F (CF)
Actlon Pubilcatlon of CF Staff Legal Bu!letln

Date. October 18, 2011 .

'Summary Thls staﬁ‘ !egal bulletm prowdes information for companies and
sharehotders regardlng Rule 14a-8 under the Securities Exchange Act of
1934. o

Supp!ementary Informatron The statements in this bulletin represent
“the views-of the Division of Corporation Finance (the “DlV|5[on”} This

~ bulletin is. not a rule,. regulatlon or.statement of the Securities and

Exchange Commission (the “Cofmmission”). Further; the Commission has
ne:ther,approved nor disapproved its content.

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

A. The purpose of this bull'e.tin

This bulletin is'part ofa con’tihuing effort by the Division to provide
guidance on important issues arising under Exchange Act Rule 14a-8.
_ Speanca[ly, this bulletm contams information regarding:

e Brokers and banks that constitute “record” hoiders under Rule 14a-8
-~ (b)(2)(i) for purposes-of verifying whether a beneficial owner is
_ eligible to 'subm-it a proposa! under Rule 14a-8;

‘® Common errors shareholders can av0|d when submitting proof of
ownershlp to companles

e The submrssnon of re\nsed proposals, '

. ,ﬂ_ Procedures for Withdrawmg no-action- requests regarding proposals
-submttted by multiple’ proponents; and

¢ The DIV]SIOI"I S new process for transmlttmg Rule 14a-8 no-action
. responses by emall ‘

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




The types of brokers and banks th"at_coh_stitute “record” holders
under Rule 14a-8(b)(2)(i) for purposes of verifying whether a.
beneficial owner-iseligible-to submit a profposai under Rule 14a-8

1. Eligibility to subrmt a proposal under Ru!e 14a-8

To be eligible to submit a shareholder proposal a sharehoider 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 held the reguired amount of
securities through the date of the meeting and must provide the company
with a written statement of mtent to do so.2

The steps that a shareholder m_uSt:take to.verify his or her eligibility to
submit a proposal depend on how the shareholder owns the securities.
There are two types of security holders in the U.S.: registered owners and
beneficial owners.2 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 sharehoiders holdings
satlsfy Rule 14a-8(b)’s englblhty reqmrement

The vast majority of mvestors in shares |ssued by U.S. companies,
however, are beneficial owners, which means that they hold their securities
in book-entry form through a securities. mtermedlary, such as a broker or a
bank. Beneficial owners are sometimes referred to as “street name”
holders. Rule 14a-8(b)(2)(1 provndes that a beneficial-owner can provide
proof of ownership to support his or her eligibility. to submit a proposal by
submitting a written statement “from the ‘récord’ holder of [the] securities
(usually a broker or bank},” verifying that, at the time the proposal was
submitted, the shareholder held thé requnred amount of securities
continuously for at least one year 2

2. The role of the Deposutory Trust Company

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

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

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




Rule 14a-8(b)(2)(i}. An introducing broker is a broker that engages in sales

and other activities involving custormer 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, knowh 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 statemernits. Clearing brokers generally are DTC

- participants;.introducing brokers generally are not. As intreducing 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

~orits! transfer agent s records or agaanst DTC’s securities position listing.

‘In I:ght of questlons we have recelved followmg two recent court cases
"~ relating t_o proof of ownership under Rule 14a-8Z and in light of the
Commission’s discussion of registered and beneficial owners in the Proxy
Mecharics 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)(1) Because of the transparency of DTC participants’
" positions in’a company’s securities, we will take the view going forward
that, for Rule 14a-8(b)(2)(i) purposes, only DTC participants should be

o viewed as “record” holders of sécurities that are deposnted at DTC. As a

result; we will’ no ionger follow Hain Céléstial.

We believe that taklng this approach as-to who constitutes a “record”
holder for purposes of Rule 14a-8(b)(2)(i) will provide greater certainty to

‘beneficial owners and companies. We also note that this approach is
consistent with Exchange Act Rule 12g5-1 and a 1988 staff no-action letter

. addressing that rule,& under which brokers and banks that are DTC
participants are considered to be the record holders of securities on deposit
with DTC when calculatmg the number of record hoiders for purposes of

- Sections 12(g) and. 15(d) of- the Exchange ‘Act.

_'Compan:es have occas:onally expressed the view that, because DTC's
"nominee, Cede & Co., appears on the shareholder list as the sole registered
- owner of_secuntues dep051ted with DTC by the DTC participants, only DTC or
Cede & Co. should be viewed as the “record” holder of the securities held

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

‘How can a shareholder determme Whether h.'s or her broker or bank is a
DTC part/apant? ‘ :

Shareholders and companles can confxrm whether a particular broker or
bank is a DTC participant by checking DTC's partmcnpant list, which is
currently available on the Internet.at =~ .

http://www.dtce. com/rv/medla/Flles/Downloads/chent—
center/DTC/a!pha ashx

' -Wh_at rf,u'_a sharehoider-s broker or bank is not on DTC’s participant /ist?




The shareholder w1H need to obtam proof of ownersh|p from the DTC
participant through which the securities are held. The shareholder
should be able to find out who this DTC partscnpant is by asklng the
shareholder’s broker or bank 9 .

If the DTC partlc:Ipant knows the shareho[der $ broker or bank’s
holdings, but does not know the shareholder’s holdings, a shareholder
could satisfy Rule 14a- 8(b)(2)(1) By obtaining and submitting two proof
of ownership. statements verifying that, at the time the proposal was
submitted, the required amount of 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 BDTC
participant conﬁrming the broker or bank’s ownership.

How will the staff process no= actfon requests that argue for exclusion on
the basis that the shareholders proof of ownership is not from a DTC
participant?

The staff wu][ grant no action rehef to a company on the basis that the
shareholder’s proof.of ownership is not from a DTC participant only if
the company’s notice of defect describes the required proof of
ownership in a manner that is consistent with the guidance contained in
this bulletin. Under Rule t4a-8(f)(1), the shareholder will have an-

opportunity to obtain the requrs;te proof of ownershlp after receiving the
notice of defect .

C. Common errors shareholders can avmd when submattmg proof of
ownership to companles .

In this section, we descrtbe two common errors shareholders make when
submitting proof of ownership for. purposes of Ru]e 1l4a- 8(b)(2), and we
provide guidance on how to avoid these errors

First, Rule 14a-8(b) requires & shareholder to pr_ovide 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).28 We note that many proof of ownership
letters do not satisfy this requirement because they do not verify the
shareholder’s beneficial ownership for the entire one-year period.preceding
and including the date the proposal is submitted. In some cases, the letter
speaks as of a date before the date the proposal is submitted, thereby
leaving a gap between the date of the verification and the date the proposal
is. submitted. In other cases, the letter speaks as of a date after the date
the proposal was submitted but covers a period-of only one year, thus
failing to verify the sharehoider’s beneficial ownership over the required full
one-year period precedlng the date of the proposal s SmelSSlon

Second, many letters fail to conf“rm contmuous ownershlp 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 specnﬂed date but omits any
reference to continuous ownershlp for @ ane=year perlod

We recognize that the requirements. of Rule l4a- 8(b) are highly prescriptive
and can cause inconvenience for shareholders when submzttmg proposals.




Although our administration of Rule 14a-8(b) is constrained by the terms of

. the rule, we believe that shareholders can avoid the two errors highlighted

.above by arranging to have their broker or bank provide the required
verification of ownership as of the date they plan to submit the proposal
using the, followmg format

“As of [date the prooosal is submitted], [nam'e of shareholder}
held, and has held continuousty for at least one year, [number
of securltles] shares of {company name] [class of securities]. Lt

. As dlscussed above, a _shareholder may also need to provide a separate

- written statement from the DTC participant through which the shareholder’s
securities are held lf the shareholder’s -broker or bank is not a DTC

partlcrpant _

D. The submlssioh"of revisedbroposéls

- On-occasion, a shareholder WI|| revise a proposal after submitting it to a
company. This section addresses questions we have received regarding
-rewsmns to a prooosal or, supportmg statement

1. A shareholder submlts a tlmely 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
()22 If the company intends to submit a no-action request, it must do so
with respect to the re\nsed proposal

We recognize that in Questlon and Answer E.2 of SLB No: 14, we indicated

. that it 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 befieve

- that, .in.cases where shareholders attempt to make changes to an initial
proposal, the company is free to ;gnore such revisions even if the revised
proposal is.submitted before the company’s deadline for receiving
shareholder proposals We' are rev151ng our guidance on this issue to make

clear that a company may. not ignore a revised proposal in this situation. i3

20A shareholder submlts a tlmely proposal After the deadline for
_receiving proposals, the shareholder submits a revised proposal.
"Must the company’ accept the rev:s:orns'?

No If a shareholder SUblT'lltS revrsnons to a proposal after the deadline for
rece:vung proposals under Rule 14a-8(e), the company is not required to
-accept the revisions. However, if the company.does not accept the
- revisionsg, it must treat. the rev;sed proposal as a second proposal and
 submit a notice statmg its intention to exclude the revised proposal, as
required by Rule 14a-8(j). The company’s notice may cite Rule 14a-8(e) as
the reason for excluding the revised ‘proposal. If the company does not
“accept the- revisions and intends to exclude the initial proposal, it would
" also need to submit its reasons for excluding the initial proposal.




3.1fa s'harehosdei"s‘ubmms‘af revised proposal, as of which date
must the shareholder prove hls or her share: ownershnp‘-’

A shareholder must prove ownershlp as of the date the original proposal is
submitted. When the Commission has discussed revisions to proposals % 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
inciudes providing. a written staterment that the shareholder intends to
continue to hold the securities, through the date of the shareholder meeting.
Rule 14a-8(f)(2) provides that if the shareholder “fails in [his or her]
promise to hold the required number.of securities through the date of the
meeting of shareholders, then the company.will be permitted to-exclude all
of [the same shareholder’s] proposals from its proxy materials for any
meeting held in the foilowmg two calendar years.” With these provisions in
mind, we do not interpret Rule 14a-8 as requiring additional proof of
ownership when a shareholder submits a revised proposal.i2

E. Procedures for wnthdrawmg nio= actuon requests for proposals
submitted by multiple proponents

We have prevnousiy addressed the. requ1rements for withdrawing a Rule
14a-8 no-action requestin SLB Nos. 14 and 14C. SLB No. 14 notes that a
company should in¢lude with a WIthdrawa] 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 grantéd 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.28

E. Use of email to transm:t our Rule 14a 8 no-actuon reSponses to
c:ompames and proponents

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

In order to accelerate delivery of staff responses to companies and
proponents, and to reduce our copying and postage costs, going forward,
we intend to transmit our Rule 14a-8 no-action responses by email to
companies and proponents. We- therefore. encourage both companies and
proponents to include emall contact information in-any correspondence to
each other and to Uis. We will use U.S. mail totransmit our no-action

response to any company or proponent for whlch we do- not have email
contact information. .




Given the availability of our responses and the related correspondence on
the Commission’s website and the requirement under Rule 14a-8 for
companies-and proponents to copy each other on correspondence
submitted to the Commission, we believe it is unnecessary to transmit
copies of the related correspondence along with our no-action response.
Therefore, we intend to transmit only our staff response and rot 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 sSee Rule 143—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 429827 ("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 29982],
atn.2 ("The term. ‘beneﬁcral 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 woulld for certain other purpose[s] under

the federal securltzes laws, such as reportmg pursuant to the Williams
Ac.t tr) .

3 If a shareholder has filed a Sthedule 13D, Schedule 13G, Form 3, Form 4
or Form 5 reflecting ownershlp of the required amount of shares, the
shareho[der may instead prove ownership by submitting a copy of such

. filings and providing the additional information that is described in Rule
14a-8(b)(2)(ii).

4 DTC holds the deposited securities in “fungible bulk,” meaning that there

are no specifically identifiable shares directly owned by the DTC

- participants. Rather, each DTC participant holds a pro rata interest or
‘position in the aggregate number. of shares of a particular issuer held at

- DTC. Correspondlngly, sach customer of a-DTC participant - such as an

individual investor — owns a pro rata interest irr the shares in which the DTC

participant has a pro rata interest. See Proxy Mechamcs Concept Release,
at Sectlon II B.2.a.

s See Exchange Act: _ROIé_;l?Ad-B_‘.

& See Net Capital Rule, Re!eas;eNo. 34-31511 (Nov. 24, 1992) [57 FR
56973] '(“Net Capital Ru[E' Release"), at Section I1.C.

Z See KBR. Inc. v. Chevedden, Civil Actlon No. H-11-0196, 2011 U.S. Dist.
LEXIS 36431 2011 WL 1463611 (S.D: Tex. Apr. 4, 2011); Apache Corp. v.

- Chevedden, _696 F. Supp. 2d 723 (S:D. Tex.. 2010) In both cases, the court
concluded that a securities intermediary was not a record holder for
purposes of Rule 14a-8(b) because it did not appear on a list of the




company’s non-objecting .he'n'eﬁoial owners or-on any DTC securities
position listing, nor was the intermediary a DTC participant.

8 Techne Corp'. (Sept.' 2'0; 1988).- ;

2 1n add:tlon, if the shareholders broker is an lntroducmg broker, the
shareholder’s account statements-should include.the clearing broker’s
identity and telephone number. See'Net Capital Rule Release, at Section
II.C.(iii). The. clearing broker will generally be a DTC participant.

18 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 cther means of sam_e-day defivery.

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

12 aAs such, it is not appropriate for & ,company;to send a notice of defect for
multiple proposal'svunder'Rule 14a—8(c) upon receiv.‘m'g a revised proposal.

L2 This position will apply to ali proposals submltted after an initial proposal
but before the company’s-deadline for recelvmg proposals regardiess of
whether they are.explicitly labeled as “revisions” to an initial proposal,
unless the shareholder afﬁrmat:vely 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 hght of this guidance, with
respect to proposals or revisions received before a company’s deadline for
submission, we will no longer follow Layne Christensen Co. (Mar. 21, 2011)
and other prior staff no-action letters in which we took the view that a
proposal would violate the Rule 14a-8(c) one-proposal limitation if such
proposal is submitted to'a company’ ‘after the company . has elther submitted
a Rule 14a-8 no-action request to exclude anearlier proposal submitted by

the same proponent or notified the proponent that the earlier proposal was
excludable under the rule.

1% See, e.g., Adoption of Amendments Relating to Proposals by Security
Holders, Release No. 34-12999 (Nov. 22, 1976)’ [41 FR 52994].

13 Because the relevant date for. provmg ownershsp under.Rule 14a-8(b) is
the date the proposal is submltted a.proponent who does not adequately
prove ownership in connection w:th a proposal is not permitted to submit
another proposal for the same meeting on a later date.

28 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 representatlve
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From: Amy Ridenour **EISMA & OMB Memorandum M-07-16%

Sent: Monday, December 05, 2016 3:17 PM

To: Ward, Carol J

Subject: Response to your deficiency letter re: shareholder proposal

Dear Ms. Ward,

| received your letter requesting proof of ownership of my Mondelez shares.

Please find attached a letter from my broker, Charles Schwab, attesting that | have continuously held
164 shares of Mondelez shares since Oct. 2, 2012. | intend to continue to hold these shares

continuously up to and beyond the next annual meeting of Mondelez shareholders.

Please let me know if you have additional concerns. | can be reached by emil and directly by phone at
**EISMA & OMB Memorandum M-07-16***

Sincerely,

Amy Ridenour
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