UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549 20170240

DIVISION OF
CORPORATION FINANCE

February 23, 2017

Marc O. Williams
Davis Polk & Wardwell LLP
marc.williams@davispolk.com

Re:  Morgan Stanley
Dear Mr. Williams:

This is in regard to your letter dated February 23, 2017 concerning the
shareholder proposal submitted by Hazen Foundation et al. for inclusion in Morgan
Stanley’s proxy materials for its upcoming annual meeting of security holders. Your
letter indicates that the proponents have withdrawn the proposal and that Morgan Stanley
therefore withdraws its January 13, 2017 request for a no-action letter from the Division.
Because the matter is now moot, we will have no further comment.

Copies of all of the correspondence related to this matter 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,

Ryan J. Adams
Attorney-Adviser

cc: Sanford Lewis
sanfordlewis@strategiccounsel.net
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February 23, 2017

Re: Morgan Stanley Withdrawal of No-Action Request Dated January 13, 2017
Regarding Shareholder Proposal of As You Sow on behalf of Hazen Foundation

Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N .E.

Washington, D.C. 20549

via email: shareholderproposals@sec.gov

Ladies and Gentlemen:

We refer to our letter, dated January 13, 2017 (the “No-Action Request”), pursuant to
which we requested that the Staff of the Division of Corporation Finance of the Securities and
Exchange Commission concur with our view that Morgan Stanley (the “Company”) may exclude the
shareholder proposal and supporting statement (the “Proposal’’) submitted by As You Sow on behalf
of Hazen Foundation (“Hazen”) and co-filed by Calvert Investment Management, Inc. on behalf of
the Calvert US Large Cap Core Responsible Index Fund (“Calvert Fund 1”), the Calvert US Large
Cap Value Responsible Index Fund (“Calvert Fund 117), and the Calvert VP S&P 500 Index
Portfolio (“Calvert Fund 111”); Dignity Health (“Dignity Health”); Everence Financial on behalf of
the Praxis Value Index Fund (“Praxis Fund”); First Affirmative Financial Network, LLC on behalf of
Charles EF Sandmel (“Mr. Sandmel”); Friends Fiduciary Corporation (“FFC”); the Maryknoll
Sisters of St. Dominic, Inc. (“Maryknoll Sisters”); Mercy Investment Services, Inc. (“Mercy”); the
OIP Investment Trust (“OIP”); The Sisters of St. Francis of Philadelphia (“Sisters of St. Francis”)
and the Ursuline Sisters of Tildonk, U.S. Province (“Ursuline Sisters” and, each of Hazen, Calvert
Fund I, Calvert Fund II, Calvert Fund III, Dignity Health, Praxis Fund, Mr. Sandmel, FFC, Maryknoll
Sisters, Mercy, OIP and Sisters of St. Francis, a “Proponent”) from the proxy materials it intends to
distribute in connection with its 2017 Annual Meeting of Shareholders.

Attached hereto as Exhibit A is a communication, dated February 23, 2017 (the “Withdrawal
Communication”), from the Proponents to the Company in which the Proponents agree to withdraw
the Proposal. In reliance on the Withdrawal Communication, we hereby withdraw the No-Action
Request.



Please contact the undersigned at (212) 450-6145 or marc.williams@davispolk.com if you
should have any questions or need additional information. Thank you for your attention to this matter.

Respectfully yours,

Marc O. Williams

Attachment



cc w/ att:

Martin Cohen, Corporate Secretary, Morgan
Stanley

Jeanne Greeley O’Regan, Deputy Corporate
Secretary, Morgan Stanley

Amelia Timbers, Energy Program Manager, As
You Sow

Reed Montague, Senior Sustainability Analyst,
Calvert Investment Management, Inc.

Susan Vickers, VP Corporate Responsibility,
Dignity Health

Chris C. Meyer, Manager, Stewardship Investing
Advocacy & Research, Everence Financial and the
Praxis Mutual Funds

Steven J. Schueth, President, First Affirmative
Financial Network, LLC

Jeffrey W. Perkins, Executive Director, Friends
Fiduciary Corporation

Catherine Rowan, Corporate Responsibility
Coordinator, Maryknoll Sisters of St. Dominic, Inc.

Valerie Heinonen, Mercy Investment Services, Inc.

Rev. Séamus Finn, OMI, Chief of Faith Consistent
Investing, OIP Investment Trust

Nora M. Nash, OSF, Director, Corporate Social
Responsibility, The Sisters of St. Francis of
Philadelphia

Valerie Heinonen, Director, Shareholder
Advocacy, Ursuline Sisters of Tildonk, U.S.
Province
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Lee, Morgan

From: Sanford Lewis <sanfordlewis@strategiccounsel.net>

Sent: Thursday, February 23, 2017 4:54 PM

To: shareholderproposals@sec.gov; Lee, Morgan; Danielle Fugere;
Hilary.Irby@morganstanley.com

Subject: Morgan Stanley — confirming withdrawal of proposal

Ladies and Gentlemen:

On behalf of the proponent, Andrew Behar, | am writing to confirm that the proponent has agreed to withdraw
the proposal at Morgan Stanley. Y ou should receive separate notification from the Company's counsel that they
are withdrawing the no action request.

Sanford Lewis
Attorney

PO Box 231
Amherst, MA 01004

413-549-7333 direct
413 992-8297 cell

This message and any attachments may contain confidential or proprietary information. If you are not the
intended recipient, please notify the sender immediately by replying to this message and deleting it from your
computer. Please do not review, copy or distribute this message. If you are not the intended recipient, you are
requested not to disclose, copy, distribute or take any action in reliance on the contents of this information.
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January 13, 2017

Office of Chief Counsel

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

Washington, D.C. 20549

via email: shareholderproposals@sec.gov

Ladies and Gentlemen:

On behalf of Morgan Stanley, a Delaware corporation (the “Company”), and in accordance
with Rule 14a-8(j) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”),
we are filing this letter with respect to the shareholder proposal dated December 1, 2016 (the
“Proposal”) submitted by As You Sow, on behalf of Hazen Foundation (“Hazen”) and received by
the Company on December 1, 2016, and co-filed by Calvert Investment Management, Inc. (received
by the Company on December 2, 2016), on behalf of the Calvert US Large Cap Core Responsible
Index Fund (“Calvert Fund I”), the Calvert US Large Cap Value Responsible Index Fund (“Calvert
Fund 11"), and the Calvert VP S&P 500 Index Portfolio (“Calvert Fund 111”); Dignity Health (“Dignity
Health”) (received by the Company on December 1, 2016); Everence Financial (received by the
Company on December 1, 2016), on behalf of the Praxis Value Index Fund (“Praxis Fund”); First
Affirmative Financial Network, LLC (received by the Company on December 2, 2016), on behalf of
Charles EF Sandmel (“Mr. Sandmel”); Friends Fiduciary Corporation (“FFC”) (received by the
Company on December 2, 2016); the Maryknoll Sisters of St. Dominic, Inc. (“Maryknoll Sisters”)
(received by the Company on December 2, 2016); Mercy Investment Services, Inc. (“Mercy”)
(received by the Company on December 2, 2016); the OIP Investment Trust (“OIP”) (received by the
Company on December 2, 2016); The Sisters of St. Francis of Philadelphia (“Sisters of St.
Francis”) (received by the Company on December 2, 2016) and the Ursuline Sisters of Tildonk, U.S.
Province (“Ursuline Sisters” and, each of Ursuline Sisters, Hazen, Calvert Fund I, Calvert Fund Il,
Calvert Fund Ill, Dignity Health, Praxis Fund, Mr. Sandmel, FFC, Maryknoll Sisters, Mercy, OIP and
Sisters of St. Francis, a “Proponent”) (received by the Company on December 1, 2016), for
inclusion in the proxy materials the Company intends to distribute in connection with its 2017 Annual
Meeting of Shareholders (the “2017 Proxy Materials”). The Proposal and all relevant
correspondence exchanged with the Proponents are attached hereto as Exhibit A.

We hereby request confirmation that the Staff of the Division of Corporation Finance (the
“Staff”) will not recommend any enforcement action if, in reliance on Rule 14a-8, the Company omits
the Proposal from the 2017 Proxy Materials. In accordance with Rule 14a-8(j), this letter is being
filed with the Securities and Exchange Commission (the “Commission”) not less than 80 days
before the Company plans to file its definitive proxy statement.
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Pursuant to Staff Legal Bulletin No. 14D (CF), Shareholder Proposals (November 7, 2008),
question C, we have submitted this letter and any related correspondence via email to
shareholderproposals@sec.gov. Also, in accordance with Rule 14a-8(j), a copy of this submission is
being sent simultaneously to each of the Proponents as notification of the Company’s intention to
omit the Proposal from the 2017 Proxy Materials. This letter constitutes the Company’s statement of
the reasons it deems the omission of the Proposal to be proper.

THE PROPOSAL
The Proposal asks that the shareholders of the Company adopt the following resolution:
WHEREAS

As long-term stockholders, we favor policies and practices that protect and
enhance the value of our company's investments. There is increasing
recognition that violations of indigenous peoples’ rights presents risks for the
Company that can adversely affect shareholder value, including reputational
damage, project delays and disruptions, litigation, and criminal charges.

The United Nations Guiding Principles on Business and Human Rights urges
that “business enterprises should have ... a policy commitment to meet their
responsibility to respect human rights ... [and] should respect the human
rights of individuals belonging to specific groups or populations that require
particular attention, where they may have adverse human rights impacts on
them ....”

Morgan Stanley has an indigenous rights policy applicable to the financing of
specific projects in indigenous territories. The policy requires a project
sponsor or borrower demonstrate, among other things, that a project has
free, prior, and informed consent by affected indigenous peoples, and that
the project avoids, reduces, or compensates for significant adverse impacts
on traditional or customary lands under use by indigenous peoples. However,
Morgan Stanley's policy does not address the broader financing of
companies that may become involved in projects located in indigenous
territories.

Morgan Stanley is financing three companies — Sunoco Logistics, Energy
Transfer Partners, and Energy Transfer Equity — which have collaborated to
build the North Dakota Access Pipeline across Native American lands and
waterways in North Dakota. The oil pipeline’s construction is opposed by
Native Americans and allies who have requested that the pipeline be
rerouted to protect water quality. The pipeline was previously rerouted
around a non-Native American community near Bismark, North Dakota due
to the threat it posed to that community's water supply. (Bismark Tribune,
August 2016)

In late 2016, police forces and private security began committing human
rights abuses against nonviolent protesters of the project:

» Spraying nonviolent protestors with water in freezing temperatures, risking
hypothermia.
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* Using exploding devices resulting in physical harm to nonviolent protestors,
including the amputation of an arm.

* Arrests and suppression of free speech of news media covering the protest.
» Mass arrests of protestors and use of excessive force.

RESOLVED Shareholders request that Morgan Stanley prepare a report, at
reasonable expense and excluding proprietary or legally privileged
information, assessing how its indigenous rights policy could be extended to
the financing of companies involved in energy, mining, oil and gas, and
infrastructure (including pipelines, dams, roads, railroads) operations, where
such companies are currently, or might in the future be, involved in projects
located in indigenous territories, even if those projects are not directly
financed by our company. Policy options considered in the report should
include, for instance, review of the financed companies’ due diligence
policies or practices for consistency with Morgan Stanley's project-financing
commitments such as consent and impact avoidance and mitigation.

REASONS FOR EXCLUSION OF PROPOSAL

The Company believes that the Proposal may be properly omitted from the 2017 Proxy
Materials pursuant to Rule 14a-8(i)(7) because the Proposal deals with matters relating to the
Company’s ordinary business operations.

In Exchange Act Release No. 40018 (May 21, 1998) (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 noted
that this policy rests on two central considerations, namely (i) 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” and (ii) “the degree to which the proposal seeks to
‘micro-manage’ the company by probing too deeply into matters of a complex nature upon which
shareholders, as a group, would not be in a position to make an informed judgment.”

A shareholder proposal being framed in the form of a request for a report does not change
the nature of the proposal. The Commission has stated that a proposal requesting the preparation
of a report may be excludable under Rule 14a-8(i)(7) if the subject matter of the report involves a
matter of ordinary business. See Exchange Act Release No. 20091 (August 16, 1983). This was
reaffirmed in Staff Legal Bulletin No. 14H (CF), Shareholder Proposals (October 22, 2015) (“SLB
14H”), which stated that “the analysis should focus on the underlying subject matter of a proposal
request...regardless of how the proposal is framed.” The Staff has consistently taken the view that a
proposal may be excluded under Rule 14a-8(i)(7) if it involves a matter of ordinary business, even if
the proposal is framed as a report. See, e.g., Walgreens Boots Alliance, Inc. (November 7, 2016)
(concurring in the exclusion of a proposal relating to the sales of tobacco products in the company’s
stores, where the proposal was framed as a report on such sales); FedEx Corporation (July 7, 2016)
(concurring in the exclusion of a proposal relating to “the manner in which FedEx advertises its
products and services,” where the proposal was framed as a report).
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A. The Proposal may be Excluded Under Rule 14a-8(i)(7) Because it Deals with
Fundamental Matters not Appropriate for Shareholder Oversight.

The Staff has repeatedly recognized that a proposal relating to the sale of a company’s
services is excludable under Rule 14a-8(i)(7) as a component of “ordinary business.” See, e.g.,
Wells Fargo & Company (January 28, 2013) (concurring in the exclusion of a proposal requesting
that the board prepare a report discussing the adequacy of the company’s policies in addressing the
social and financial impacts of its direct deposit advance lending service); Pepco Holdings, Inc.
(February 18, 2011) (concurring in the exclusion of a proposal requesting that the board issue a
report describing how the company would implement market opportunities for non-commercial
renewable solar power and noting that “[p]Jroposals concerning the sale of particular products and
services are generally excludable under rule 14a-8(i)(7)”); Dominion Resources, Inc. (February 3,
2011) (concurring in the exclusion of a proposal that the company provide financing to home and
small business owners for installation of rooftop solar or wind power renewable generation and
noting that “the proposal relates to the products and services offered for sale by the company”); The
Walt Disney Company (December 22, 2010) (concurring in the exclusion of a proposal requesting
the company to implement a policy that prevents children from entering designated smoking areas at
the company’s theme parks).

In particular, the Staff has allowed for the exclusion of proposals by financial companies
under Rule 14a-8(i)(7) when the subject matter of the proposal relates to the sale of financial
services in the ordinary course of business. For instance, in JPMorgan Chase & Co. (February 16,
2016), the Staff concurred in the exclusion of a proposal for the company, a global financial services
firm, to conduct a study on its derivative activities and report to shareholders on how such activities
affect the risk profile and culture of the bank, noting that the proposal “relates to the company’s
products and services.” Similarly, in Bank of America Corporation (February 21, 2007), the Staff
concurred in the exclusion of a proposal requesting that the company, a financial institution, issue a
report regarding its policies to safeguard against the provision of financial services to clients that
enabled capital flight and resulted in tax avoidance. Moreover, in Bank of America Corporation
(March 7, 2005), the Staff concurred in the exclusion of a proposal requesting that the board
implement a policy that the company refrain from providing credit or other banking services to
lenders that are engaged in payday lending, noting that this relates to “Bank of America’s ordinary
business operations (i.e., credit policies, loan underwriting and customer relations).” Likewise, in
Bancorp Hawaii, Inc. (February 27, 1992), the Staff concurred in the exclusion of a proposal that
would prohibit the company, a bank holding company, from providing financial services in connection
with the Honolulu rapid transit system, such as making loans and acting as a financial consultant,
noting that this dealt “with a matter relating to the conduct of the ordinary business operations of the
registrant.”

The Proposal requests that the Company prepare a report to assess how the Company’s
indigenous rights policy could be extended “to the financing of companies involved in energy,
mining, oil and gas, and infrastructure,” thereby seeking direct stockholder oversight over the
policies applicable to the financing services provided by the Company. The Company is a global
financial services firm and its Institutional Securities business segment provides loans and lending
commitments to a diverse group of corporate and other institutional clients. These activities include
corporate lending, commercial and residential mortgage lending, asset-backed lending, corporate
loans purchased in the secondary market, financing extended to equities and commodities
customers, and loans to municipalities. As of December 31, 2015, the Company’s Institutional
Securities business segment had total loans and lending commitments of approximately $142 billion.
The provision of financing to companies in all industry sectors is one of the key services offered by
the Company and a fundamental ordinary day-to-day business operation of the Company that simply
should not be, and as a practical matter cannot be, subject to direct stockholder oversight.
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The Proposal goes on to specifically request that the Company consider specific policy
options with respect to the Company’s financing services, including “review of the financed
companies’ due diligence policies or practices for consistency with Morgan Stanley’s project-
financing commitments such as consent and impact avoidance and mitigation.” In providing
financing services to certain companies, the Company must consider numerous factors, including
the potential borrower’s credit risk, financial statements, asset composition and quality, market
capitalization, access to capital markets, adequacy of collateral, strategy, market position, industry
dynamics and management; the relative position of the Company’s exposure in the borrower’s
capital structure and relative recovery prospects; risk mitigation for the Company as a whole,
including consideration of franchise and reputational risk; and compliance with complex banking
regulations. In cases where the financing is not tied to specific project financing (and the Proposal
by its terms relates to “the financing of companies...even if those projects are not directly financed
by our company”), the Company further evaluates such loans based on its broader relationships with
clients and supporting such clients in their general corporate, working capital and liquidity needs.

Further, as the Proposal acknowledges, the Company already has an indigenous rights
policy with respect to the financing of projects (the “Indigenous Rights Policy”) contained in its
Environmental Policy Statement1, as follows:

Indigenous Peoples. Morgan Stanley recognizes that the identities and cultures of
indigenous peoples are inextricably linked to the lands on which they live and the natural
resources on which they depend. We respect the rights of indigenous peoples regarding
issues affecting their lands and territories, traditionally owned or otherwise occupied and
used.

When financing projects in indigenous territories, Morgan Stanley will aim to ensure that the
project sponsor or borrower, as appropriate, will have demonstrated that: (i) free, prior and
informed consultation with the affected indigenous peoples results in support of the project
by the affected indigenous peoples; (ii) approaches rely on existing customary institutions
and allow adequate time to review information; (iii) governmental authorities at the local,
regional or national level have provided mechanisms for the affected communities to be
represented, consulted or to air grievances; (iv) information on the expected adverse impacts
of the project on the indigenous peoples was provided to them; and (v) the project includes
measures to avoid, reduce or compensate for significant adverse impacts on traditional or
customary lands under use by indigenous peoples and relocation of indigenous peoples from
traditional or customary lands.

This policy, which already takes into account “consent and impact avoidance and mitigation”
with respect to indigenous territories, is applied by the Company’s professionals alongside numerous
other considerations (including those listed above) in their analysis of financing decisions.

The Staff has repeatedly recognized (including through the precedents cited above) that the
policies that a financial services company applies in making lending decisions are particularly
complex. In seeking to manage and propose specific policies for the Company to insert into this
complex decision-making matrix, the Proposal seeks to “micro-manage the [Clompany by probing
too deeply into matters of a complex nature upon which shareholders, as a group, would not be in a
position to make an informed judgment.”

Given that the Proposal’s underlying subject matter deals specifically with the Company’s

'The Morgan Stanley Environmental Policy Statement is available at:
http://www.morganstanley.com/about-us-governance/pdf/Environmental_Policy.pdf.
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sale of a particular service (i.e., financing) and seeks to probe too deeply into a highly complex
matter, and that the Staff has consistently held that proposals relating to the sale of financial
services may be omitted as relating to matters of ordinary business, the Company is of the view that
it may properly omit the Proposal from the 2017 Proxy Materials pursuant to Rule 14a-8(i)(7).

B. The Proposal may be Excluded Under Rule 14a-8(i)(7) Because There is not a
Sufficient Nexus Between the Proposal and the Company’s Business Operations.

Although the 1998 Release notes that proposals “focusing on sufficiently significant social
policy issues” are not excludable under Rule 14a-8(i)(7), Staff Legal Bulletin No. 14E (CF),
Shareholder Proposals (October 27, 2009), clarifies that there must be a sufficient nexus between
the focus of the proposal and the company (“[ijn those cases in which a proposal's underlying
subject matter transcends the day-to-day business matters of the company and raises policy issues
so significant that it would be appropriate for a shareholder vote, the proposal generally will not be
excludable under Rule 14a-8(i)(7) as long as a sufficient nexus exists between the nature of the
proposal and the company” (emphasis added)). In determining the nature of the proposal, the
Staff considers the terms of the resolution and its supporting statement as a whole. See Staff Legal
Bulletin No. 14C (CF), Shareholder Proposals (June 28, 2005) (“[ijn determining whether the focus
of these proposals is a significant social policy issue, we consider both the proposal and the
supporting statement as a whole”). The Staff reaffirmed this position in SLB 14H, explaining that
“[w]hether the significant policy exception applies depends, in part, on the connection between the
significant policy issue and the company’s business operations.”

Where a company’s service offering is not the action that is at the heart of the proposal, the
Staff has consistently taken the view that the proposal does not present a significant policy issue. In
Amazon.com, Inc. (March 17, 2016), the company, an online retailer, argued that a proposal
requesting that the board prepare a report on the company’s policy options to reduce pollution
resulting from sales to its customers and increase the safe recycling of such wastes by its customers
was excludable as the proposal “does not focus upon a policy issue significant to the Company’s
operations and instead implicates the Company only in ways that affect its ordinary business
decisions.” The Staff concurred in the exclusion, noting that “the proposal relates to the company’s
products and services and does not focus on a significant policy issue.” In addition, in Bank of
America Corp. (February 24, 2010), the Staff concurred in the exclusion of a proposal for the board
to publish a report on the implementation of its policy barring the financing of companies engaged in
mountain top removal coal mining and assessing the impact of expanding its policy to bar financing
for all mountain top removal coal mining projects, where the company argued that the company, “like
most financial institutions, primarily engages in financing and investment banking services and not
coal mining” and that “a nexus does not exist.” Similarly, in Bank of America Corp. (February 21,
2007), the Staff concurred in the exclusion of a proposal where the company argued that its financial
services are not designed to enable capital flight or tax avoidance, which was the focus of the
proposal. The critical aspect is whether or not the subject company has the primary link to the action
at the heart of the proposal, as opposed to merely offering a related service generally.

In examining the Proposal as a whole (including the supporting statement), it is evident that
the nature and focus of the Proposal is the impact of projects conducted in indigenous territories.
The first paragraph of the supporting statement signals its concern with respect to “violations of
indigenous peoples’ rights.” The Proposal also describes in significant detail the impact of the
construction of the North Dakota Access Pipeline, including the opposition of “Native Americans and
allies who have requested that the pipeline be rerouted to protect water quality” and the various
actions of “police forces and private security” against protesters of the North Dakota Access
Pipeline.
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The Company respects and shares the Proponents’ views on the importance of protecting
the rights of indigenous people and the importance of human rights, as evidenced by its Indigenous
Rights Policy. However, the Company does not itself undertake projects in the “Native American
lands and waterways in North Dakota” described in the supporting statement of the Proposal or in
other indigenous territories. Indeed, the Company is not even financing the North Dakota Access
Pipeline project on which the supporting statement is focused. Rather, the Company is a financial
services company whose ordinary business operation is to advise, and originate, trade, manage and
distribute capital for, governments, institutions and individuals, including through the provision of
financing services to certain of its clients—some of whom may be involved in the actions upon which
the Proposal focuses. Although the impact of projects in indigenous territories may raise significant
policy considerations for other companies whose ordinary business operations are to conduct such
projects, there is not a sufficient nexus between these issues and the Company, a financial services
company, to support a conclusion that the Proposal “transcends the day-to-day business matters” of
the Company. Accordingly, the Proposal remains excludable under Rule 14a-8(i)(7).

CONCLUSION

The Company requests confirmation that the Staff will not recommend any enforcement
action if, in reliance on the foregoing, the Company omits the Proposal from its 2017 Proxy
Materials. If you should have any questions or need additional information, please contact the
undersigned at (212) 450-6145 or marc.williams@davispolk.com.

Respe tf% _
A

Marc O. Williams

urs,

Attachment
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cc w/ att:

Martin Cohen, Corporate Secretary, Morgan
Stanley

Amelia Timbers, Energy Program Manager, As
You Sow

Reed Montague, Senior Sustainability Analyst,
Calvert Investment Management, Inc.

Susan Vickers, VP Corporate Responsibility,
Dignity Health

Chris C. Meyer, Manager, Stewardship Investing
Advocacy & Research, Everence Financial and
the Praxis Mutual Funds

Steven J. Schueth, President, First Affirmative
Financial Network, LLC

Jeffrey W. Perkins, Executive Director, Friends
Fiduciary Corporation

Catherine Rowan, Corporate Responsibility
Coordinator, Maryknoll Sisters of St. Dominic,
Inc.

Valerie Heinonen, Mercy Investment Services,
Inc.

Rev. Séamus Finn, OMI, Chief of Faith
Consistent Investing, OIP Investment Trust

Nora M. Nash, OSF, Director, Corporate Social
Responsibility, The Sisters of St. Francis of
Philadelphia

Valerie Heinonen, Director, Shareholder
Advocacy, Ursuline Sisters of Tildonk, U.S.
Province

January 13, 2017
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1611 Telegraph Ave, Suite 1450
Oskiland, CA 94512

December 1, 2016

Martin M. Cohen
Corporate Secretary
Morgan Stanley

1585 Broadway, Suite C
New York, New York 10036

Dear Mr. Cohen:

As You Sow is filing a shareholder proposal on behalf of Hazen Foundation (“Proponent”), a shareholder
of Morgan Stanley stock, in order to protect the shareholder’s right to raise this issue in the proxy
statement. The Proponent is submitting the enclosed shareholder proposal for inclusion in the 2017
proxy statement, in accordance with Rule 14a-8 of the General Rules and Regulations of the Securities
Exchange Act of 1934,

A letter from Hazen Foundation authorizing As You Sow to act on its behalf is enclosed. A representative
of the Proponent will attend the stockholders’ meeting to move the resolution as required.

We are optimistic that a dialogue with the company can result in resolution of the Proponent’s
concerns.

Sincerely,
A _: 3 v "
L,(/zfz’)?"uf’é 21 -/—zn'z,[tc.-i_.
Amelia Timbers

Energy Program Manager

Enclosures
e Shareholder Proposal
e Hazen Foundation Authorization




WHEREAS

As long-term stockholders, we favor policies and practices that protect and enhance the value of
our company’s investments. There is increasing recognition that violations of indigenous
peoples’ rights presents risks for the Company that can adversely affect shareholder value,
including reputational damage, project delays and disruptions, litigation, and criminal charges.

The United Nations Guiding Principles on Business and Human Rights urges that “‘business
enterprises should have ... a policy commitment to meet their responsibility to respect human
rights... [and] should respect the human rights of individuals belonging to specific groups or
populations that require particular attention, where they may have adverse human rights impacts
onthem,..." '

Morgan Stanley has an indigenous rights policy applicable to the financing of specific projects in
indigenous territories. The policy requires a project sponsor or borrower demonstrate, among
other things, that a project has free, prior, and informed consent by affected indigenous peoples,
and that the project avoids, reduces, or compensates for significant adverse impacts on traditional
or customary lands under use by indigenous peoples. However, Morgan Stanley’s policy does
not address the broader financing of companies that may become involved in projects located in
indigenous territories.

Morgan Stanley is financing three companies -- Sunoco Logistics, Energy Transfer Partners, and
Energy Transfer Equity -- which have collaborated to build the North Dakota Access Pipeline
across Native American lands and waterways in North Dakota. The oil pipeline’s construction is
opposed by Native Americans and allies who have requested that the pipeline be rerouted to
protect water quality. The pipeline was previously rerouted around a non-Native American
community near Bismark, North Dakota due to the threat it posed to that community’s water
supply. (Bismark Tribune, August 2016)

In late 2016, police forces and private security began committing human rights abuses against
nonviolent protesters of the project:
e Spraying nonviolent protestors with water in freezing temperatures, risking hypothermia.
s Using exploding devices resulting in physical harm to nonviolent protestors, including
the amputation of an arm.
Arrests and suppression of free speech of news media covering the protest.
Mass arrests of protestors and use of excessive force.

RESOLVED Shareholders request that Morgan Stanley prepare a report, at reasonable expense
and excluding proprietary or legally privileged information, assessing how its indigenous rights
policy could be extended to the financing of companies involved in energy, mining, oil and gas,
and infrastructure (including pipelines, dams, roads, railroads) operations, where such companies
are currently, or might in the future be, involved in projects located in indigenous territories,
even if those projects are not directly financed by our company. Policy options considered in the
report should include, for instance, review of the financed companies” due diligence policies or
practices for consistency with Morgan Stanley’s project-financing commitments such as consent
and impact avoidance and mitigation.




November 18, 2016

Andrew Behar

CEQ

As You Sow Foundation

1611 Telegraph Ave., Ste. 1450
Oakland, CA 94612

Re: Authorization to File Shareholder Resolution

Dear Andrew Behar,

As of November 18, 2016, the undersigned, Hazen Foundation (the “Stockholder”) authorizes As You
Sow to file or cofile a shareholder resolution on Stockholder’s behalf with Morgan Stanley, and that it be
included in the 2017 proxy statement, in accordance with Rule 14-a8 of the General Rules and
Regulations of the Securities and Exchange Act of 1934,

The Stockholder has continuously owned over $2,000 worth of Morgan Stanley stock, with voting rights,
for over a year. The Stockholder intends to hold the required amount of stock through the date of the
company’s annual meeting in 2017.

The Stockholder gives As You Sow the authority to deal on the Stockholder’s behalf with any and all
aspects of the shareholder resolution, including designating another entity as lead filer and
representative of the shareholder. The Stockholder understands that the Stockholder’s name may
appear on the company’s proxy statement as the filer of the aforementioned resolution, and that the
media may mention the Stockholder’s name related to the resolution.

Sincerely,

at,

LBn’BezahIer
President
Hazen Fnundatlon
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Fax: 415-391-9586
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12/02/16

Martin M, Cohen

Corporate Secretary
Morgan Stanley

1585 Broadway, Suite C
New York, New York 10036

To Whom It May Concern:

RBC Capital Markets, LLC, acts as custodian for Hazen Foundation.

We are writing to verify that our books and records reflect that, as of market close on
December 1, 2016, Hazen Foundation owned 580 shares of Morgan Stanley
(Cusip#617446448) representing a market value of approximately $24,452.80 and that, Hazen
Foundation has owned such shares since 05/30/2012, We are providing this information at

the request of Hazen Foundation in support of its activities pursuant to rule 14a-8(a)(1) of the
Securities Exchange Act of 1934,

In addition, we confirm that we are a DTC participant.
Should you require further information, please contact me directly at 415-445-8378.

Sincerely, e

anny Calayag
Vice President - Assistant Complex Manager
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From: Austin Wilson [mailfo:awilson@asvousow.org]
Sent: Friday, December 09, 2016 5:19 PM

To: Cohen, Martin (LEGAL)
Subject: RE: Shareholder Proposal

Mr. Cohen,

Please disregard my last email. We are not submitting revisions to the shareholder proposal filed on
behalf of Hazen Foundation for inclusion in the 2017 proxy statement. My apologies for the confusion.

Best,
Austin Wilson

Environmental Health Program Manager
As You Sow



1611 Telegraph Ave., Ste. 1450

Oakland, CA 94612

(510) 735-8149 (direct line) | (415) 717-0638 (cell)
Fax: (510) 735-8143

Skype: Austin.leigh.wilson

awilson@asyousow.org | www.asyousow.org

~Building a Safe, Just, and Sustainable World since 1992~

From: Austin Wilson

Sent: Friday, December 09, 2016 2:01 PM

To: 'Cohen, Martin' <Marty.Cohen@morganstanley.com>
Subject: RE: Shareholder Proposal

Mr. Cohen,

As You Sow on behalf of Hazen Foundation is submitting a revised version of the shareholder proposal
filed for inclusion in the 2017 proxy statement. Please find attached the revised proposal.

Please respond to confirm receipt.
Best,

Austin Wilson

Environmental Health Program Manager

As You Sow

1611 Telegraph Ave., Ste. 1450

Oakland, CA 94612

(510) 735-8149 (direct line) | (415) 717-0638 (cell)
Fax: (510) 735-8143

Skype: Austin.leigh.wilson

awilson@asyousow.org | www.asyousow.org

~Building a Safe, Just, and Sustainable World since 1992~

From: Cohen, Martin [mailto:Marty.Cohen@morganstanley.com]
Sent: Monday, December 05, 2016 1:19 PM

To: Austin Wilson <awilson@asyousow.org>

Subject: RE: Shareholder Proposal

Thank you Mr. Wilson.

Martin Cohen, Managing Director and Corporate Secretary
Morgan Stanley | Legal and Compliance

1221 Avenue of the Americas, 35th Floor | New York, NY 10020

Phone: +1 212 762-5777

Marty.Cohen@morganstanley.com

Be carbon conscious. Please consider our environment before printing this email.

From: Austin Wilson [mailto:awilson@asyousow.org]
Sent: Monday, December 05, 2016 2:12 PM

To: Cohen, Martin (LEGAL)

Subject: RE: Shareholder Proposal




Mr. Cohen,
Please find attached proof of share ownership for Hazen Foundation.
Best,

Austin Wilson

Environmental Health Program Manager

As You Sow

1611 Telegraph Ave., Ste. 1450

Oakland, CA 94612

(510) 735-8149 (direct line) | (415) 717-0638 (cell)
Fax: (510) 735-8143

Skype: Austin.leigh.wilson

awilson@asyousow.org | www.asyousow.org

~Building a Safe, Just, and Sustainable World since 1992~

From: Cohen, Martin [mailto:Marty.Cohen@morganstanley.com]
Sent: Thursday, December 01, 2016 11:29 AM

To: Austin Wilson <awilson@asyousow.org>

Subject: RE: Shareholder Proposal

Mr. Wilson, | confirm receipt of the proposal. Best.

Martin Cohen, Managing Director and Corporate Secretary
Morgan Stanley | Legal and Compliance

1221 Avenue of the Americas, 35th Floor | New York, NY 10020

Phone: +1 212 762-5777

Marty.Cohen@morganstanley.com

Be carbon conscious. Please consider our environment before printing this email.

From: Austin Wilson [mailto:awilson@asyousow.org]
Sent: Thursday, December 01, 2016 2:07 PM

To: Cohen, Martin (LEGAL)

Subject: Shareholder Proposal

Mr. Cohen,

Please find attached a letter containing a shareholder proposal filed for inclusion in the 2017 proxy
statement. A copy has been sent overnight via FedEx.

Please confirm receipt of this shareholder proposal.
Best,

Austin Wilson

Environmental Health Program Manager

As You Sow

1611 Telegraph Ave., Ste. 1450

Oakland, CA 94612

(510) 735-8149 (direct line) | (415) 717-0638 (cell)



Fax: (510) 735-8143
Skype: Austin.leigh.wilson
awilson@asyousow.org | www.asyousow.org

~Building a Safe, Just, and Sustainable World since 1992~



WHEREAS

As long-term stockholders, we favor policies and practices that protect and enhance the value of
our company’s investments. There is increasing recognition that violations of indigenous
peoples’ rights presents risks for the Company that can adversely affect shareholder value,
including reputational damage, project delays and disruptions, litigation, and criminal charges.

The United Nations Guiding Principles on Business and Human Rights urges that “business
enterprises should have ... a policy commitment to meet their responsibility to respect human
rights... [and] should respect the human rights of individuals belonging to specific groups or
populations that require particular attention, where they may have adverse human rights impacts
on them. . .. *

Morgan Stanley has an indigenous rights policy applicable to the financing of specific projects in
indigenous territories. The policy requires a project sponsor or borrower demonstrate, among
other things, that a project has free, prior, and informed consent by affected indigenous peoples,
and that the project avoids, reduces, or compensates for significant adverse impacts on traditional
or customary lands under use by indigenous peoples. However, Morgan Stanley’s policy does
not address the broader financing of companies that may become involved in projects located in
indigenous territories.

Morgan Stanley is financing three companies -- Sunoco Logistics, Energy Transfer Partners, and
Energy Transfer Equity -- which have collaborated to build the North Dakota Access Pipeline
across Native American waterways in North Dakota. The oil pipeline’s construction is opposed
by Native Americans and allies who have requested that the pipeline be rerouted to protect water
quality. The pipeline was previously rerouted around a non-Native American community near
Bismarck, North Dakota due to the threat it posed to that community’s water supply. (Bismarck
Tribune, August 2016)

In late 2016, police forces and private security began committing human rights abuses against
nonviolent protesters of the project:
e Spraying nonviolent protestors with water in freezing temperatures, risking hypothermia.
e Using exploding devices resulting in physical harm to nonviolent protestors.
e Arrests and suppression of free speech of news media covering the protest.
e Mass arrests of protestors and use of excessive force.

RESOLVED Shareholders request that Morgan Stanley prepare a report, at reasonable expense
and excluding proprietary or legally privileged information, assessing how its indigenous rights
policy could be extended to the financing of companies involved in energy, mining, oil and gas,
and infrastructure (including pipelines, dams, roads, railroads) operations, where such companies
are currently, or might in the future be, involved in projects located in indigenous territories,
even if those projects are not directly financed by our company. Policy options considered in the
report should include, for instance, review of the financed companies’ due diligence policies or
practices for consistency with Morgan Stanley’s project-financing commitments such as consent
and impact avoidance and mitigation.



Calvert

INVESTMENTS

December 2, 2016

Martin M. Cohen
Corporate Secretary
Morgan Staniey

1585 Broadway, Suite C
New York, New York 10036

Dear Mr. Cohen:

Calvert Investment Management, Inc. (“Calvert”), a registered investment advisor, provides investment
advice for the funds sponsored by Calvert Investments, Inc. As of December 1, 2016, Calvert had over
$12 billion in assets under management.

The Calvert US Large Cap Core Responsible Index Fund, the Calvert US Large Cap Value Responsible
Index Fund, and the Calvert VP S&P 500 Index Portfolio (the “Funds”) are the beneficial owners of at
least $2,000 in market value of securities entitled to be voted at the next shareholder meeting.
Furthermore, the Funds have held these securities continuously for at least one year, and the Funds
intend to continue to own the requisite number of shares in the Company through the date of the 2017
annual meeting of shareholders.

We are notifying you, in a timely manner, that the Funds are presenting the enclosed shareholder
proposal for vote at the upcoming stockholders meeting. We submit it for inclusion in the proxy
statement in accordance with Rule 14a-8 under the Securities Exchange Act of 1943 (17 C.F.R. §
240.14a-8).

As long-standing shareholders, we are filing the enclosed resolution requesting that Morgan Stanley
issue a report assessing how its indigenous rights policy could be extended to the financing of companies
involved in energy, mining, oil and gas, and infrastructure (including pipelines, dams, roads, railroads) operations,
where such companies are currently, or might in the future be, involved in projects located in indigenous
territories, even if those projects are not directly financed by our company.

We understand that As You Sow is submitting an identical proposal. Calvert recognizes As You Sow as
the lead filer and intends to act as a co-sponsor of the resolution. As You Sow has agreed to coordinate
contact between the Company and other shareholders filing the proposal, including Calvert, and is also
authorized to withdraw the resolution on Calvert’s behalf. However, Calvert would like to receive
copies of all correspondence sent to As You Sow as it relates to the proposal. If prior to the annual
meeting you agree to the request outlined in the resolution, we believe that this resolution would be
unnecessary. Please direct any correspondence to Reed Montague at (301) 951-4815, or contact her via
email at reed.montague@calvert.com.




We appreciate your attention to this matter and look forward to working with you.

Sincerely,

=R S
.:i;f;-'""’”"“ C%(f-’u*/éc-“_?.—x_

Erica Lasdon

Vice President, Proxy and Shareholder Engagement, Calvert Responsible Index Series, Inc., and Calvert
Variable Products, Inc.
Vice President, Calvert Investment Management, Inc.

Enclosures:
Resolution Text

Cc: Reed Montague, Senior Sustainability Analyst, Calvert Investment Management, Inc.



WHEREAS

As long-term stockholders, we favor policies and practices that protect and enhance the value of our
company’s investments. There is increasing recognition that violations of indigenous peoples’ rights
presents risks for the Company that can adversely affect shareholder value, including reputational
damage, project delays and disruptions, litigation, and criminal charges.

The United Nations Guiding Principles on Business and Human Rights urges that “business enterprises
should have ... a policy commitment to meet their responsibility to respect human rights... [and] should
respect the human rights of individuals belonging to specific groups or populations that require
particular attention, where they may have adverse human rights impacts on them. ... “

Morgan Stanley has an indigenous rights policy applicable to the financing of specific projects in
indigenous territories. The policy requires a project sponsor or borrower demonstrate, among other
things, that a project has free, prior, and informed consent by affected indigenous peoples, and that the
project avoids, reduces, or compensates for significant adverse impacts on traditional or customary
lands under use by indigenous peoples. However, Morgan Stanley’s policy does not address the broader
financing of companies that may become involved in projects located in indigenous territories.

Morgan Stanley is financing three companies -- Sunoco Logistics, Energy Transfer Partners, and Energy
Transfer Equity -- which have collaborated to build the North Dakota Access Pipeline across Native
American lands and waterways in North Dakota. The oil pipeline’s construction is opposed by Native
Americans and allies who have requested that the pipeline be rerouted to protect water quality. The
pipeline was previously rerouted around a non-Native American community near Bismark, North Dakota
due to the threat it posed to that community’s water supply. (Bismark Tribune, August 2016)

In late 2016, police forces and private security began committing human rights abuses against
nonviolent protesters of the project:
e Spraying nonviolent protestors with water in freezing temperatures, risking hypothermia.
e Using exploding devices resulting in physical harm to nonviolent protestors, including the
amputation of an arm.
Arrests and suppression of free speech of news media covering the protest.
Mass arrests of protestors and use of excessive force.

RESOLVED Shareholders request that Morgan Stanley prepare a report, at reasonable expense and
excluding proprietary or legally privileged information, assessing how its indigenous rights policy could
be extended to the financing of companies involved in energy, mining, oil and gas, and infrastructure
(including pipelines, dams, roads, railroads) operations, where such companies are currently, or might in
the future be, involved in projects located in indigenous territories, even if those projects are not
directly financed by our company. Policy options considered in the report should include, for instance,
review of the financed companies’ due diligence policies or practices for consistency with Morgan
Stanley’s project-financing commitments such as consent and impact avoidance and mitigation.



1221 Avenue of the Americas
New York, NY 10020

Morgan Stanley

December 13, 2016

VIA E-MAIL AND OVERNIGHT DELIVERY

Calvert Investment Management, Inc.
4550 Montgomery Avenue

Bethesda, MD 20814

Attn: Reed Montague

e-mail: reed.montague@calvert.com

Re: Morgan Stanley Stockholder Proposal
Dear Ms. Montague:

On December 2, 2016, we received your letter, dated December 2, 2016, submitting a proposal (the
“Proposal”) pursuant to Rule 14a-8 for inclusion in Morgan Stanley’s (the “Company™) 2017 proxy
statement. As described below, your submission has certain procedural deficiencies.

Rule 14a-8(b) promulgated under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), requires that in order to be eligible to submit a proposal for inclusion in the Company’s
proxy statement, the proponent must, among other things, have continuously held at least $2,000 in market
value, or 1%, of Company common stock for at least one year by the date of submission of the Proposal.
Pursuant to Staff Legal Bulletin No. 14G {CF), Sharcholder Proposals (October 16, 2012), a proposal’s date
of submission is the date the proposal is postmarked or transmitted electronically. None of the Calvert US
Large Cap Core Responsible Index Fund, the Calvert US Large Cap Value Responsible Index Fund or the
Calvert VP S&P 500 Index Portfolio (each such fund, a “Calvert Fund™) is currently the registered holder
on the Company’s books and records of any shares of Company common stock and none of the Calvert
Funds has provided adequate proof of ownership. Accordingly, you must submit to us a written statement
from the “record” holder of the shares (usually a broker or bank) verifying that on the date of submission of
the Proposal, December 2, 2016, each of the Calvert Funds has continuously held at least $2,000 in market
value, or 1%, of Company common stock for at least the one year period prior to and including the date of
submission of the Proposal (i.e., December 2, 2016).

Most large U.S. brokers, banks and other securities intermediaries 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.). Such brokers, banks and securities intermediaries are often referred to as “participants” in DTC. In
Staff Legal Bulletin No. 14F (October 18, 2011) (copy enclosed), the SEC staff has taken the view that only
DTC participants should be viewed as “record” holders of securities that are deposited with DTC.

In Staff Legal Bulletin No. 14G (October 16, 2012) (copy enclosed), the SEC staff has taken the
view that a proof of ownership letter from an entity that directly, or indirectly through one or more
intermediaries, controls or is controlled by, or is under common control with, (an “affiliate™ of a DTC
participant satisfies the requirement to provide a proof of ownership letter from a DTC participant.

Each Calvert Fund can confirm whether its broker, bank or securities intermediary is a DTC
participant or an affiliate of a DTC participant by asking its broker, bank or securities intermediary or by
checking the listing of current DTC participants, which is available on the internet at:
http://'www.dice.com/~/media/Files/Downloads/client-center/DTC/alpha,. pdf. In these situations,




shareholders need to obtain proof of ownership from the DTC participant or affiliate of a DTC participant
through which the securities are held, as follows:

» [fthe Calvert Fund’s broker, bank or securities intermediary is a DTC participant or an affiliate of a
DTC participant, then you need to submit a written statement from its broker, bank or securities
interimediary verifying that such Calvert Fund continuously held the required amount of Company
common stock for at least the one year period to and including the date of submission of the
proposal, December 2, 2016.

s If the Calvert Fund’s broker, bank or securities intermediary is not a DTC participant or an affiliate
of a DTC participant, then you need to submit proof of ownership from the DTC participant or
affiliate of a DTC participant through which the securities are held verifying that such Calvert Fund
continuously held the required amount of Company common stock for at least the one year period
prior to and including the date of submission of the proposal, December 2, 2016. Such Calvert
Fund should be able to find out who this DTC participant or affiliate of a DTC participant is by
asking its broker, bank or securities intermediary. If such Calvert Fund’s broker is an introducing
broker, it may also be able to learn the identity and telephone number of the DTC participant or
affiliate of a DTC participant through its account statements, because the clearing broker identified
on its account statements will generally be a DTC participant.

e Ifthe DTC participant or affiliate of a DTC participant that holds the Calvert Fund’s shares knows
such Calvert Fund’s broker’s, bank’s or securities intermediary’s holdings, but does not know such
Calvert Fund’s holdings, you need to submit two proof of ownership statements verifying that the
required amount of Company common stock were continuously held for at least the one year period
prior to and including the date of submission of the proposal, December 2, 2016: one from such
Calvert Fund’s broker, bank or securities intermediary confirming such Calvert Fund’s ownership,
and the other from the DTC participant or affiliate of a DTC participant confirming the broker,
bank or securities intermediary’s ownership.

In order to meet the eligibility requirements for submitting a sharcholder proposal, you must
provide the requested information no later than 14 calendar days from the date you receive this letter, If you
provide us with documentation correcting these eligibility deficiencies, postmarked or transmitted
electronically no later than 14 calendar days after the date you receive this letter, we will review the
Proposal to determine whether it is appropriate for inclusion in our proxy statement.

A copy of Rule 14a-8, which applies to sharcholder proposals submitted for inclusion in proxy
statements, is enclosed for your reference.

Sincerely,

4

Ja E. Tyler
Asgistant Secretary
Enclosures
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U.S. Securities and Exchange Commissio

Division of Corporation Finance
Securities and Exchange Commission

Shareholder Proposals

Staff Legal Bulletin No. 14F (CF)

Action: Publication of CF Staff Legal Bulletin
Date: October 18, 2011

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

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

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

A. The purpose of this bulletin

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

e Brokers and banks that constitute “record” holders under Rule 14a-8
(b)(2)(i) 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;

e The submission of revised proposals;

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

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

You can 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. 148, SLB No. 14C, SLB No. 14D and SLB No. 14E.

https://www.sec.gov/interps/legal/cfslb14f.htm 12/8/2016
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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 and must provide the company

with a written statement of intent to do so.t

The steps that a shareholder must take to verify his or her eligibility to
submit a proposal depend on how the shareholder owns the securities.
There are two types of security holders in the U.S.: registered owners and
beneficial owners.2 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 eligibility to submit a proposal by
submitting a written statement “from the ‘record’ holder of [the] securities
(usually a broker or bank),” verifying that, at the time the proposal was
submitted, the shareholder held the required amount of securities

continuously for at least one year.3
2. The role of the Depository Trust Company

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

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

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

https://www.sec.gov/interps/legal/cfslb14f.htm 12/8/2016
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Rule 14a-8(b)(2)(i). An introducing broker is a broker that engages in sales
and other activities involving customer contact, such as opening customer
accounts and accepting customer orders, but is not permitted to maintain
custody of customer funds and securities. Instead, an introducing broker
engages another broker, known as a “clearing broker,” to hold custody of
client funds and securities, to clear and execute customer trades, and to
handle other functions such as issuing confirmations of customer trades and
customer account statements. Clearing brokers generally are DTC
participants; introducing brokers generally are not. As 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 listing.

In light of questions we have received following two recent court cases

relating to proof of ownership under Rule 14a-8% and in light of the
Commission’s discussion of registered and beneficial owners in the Proxy
Mechanics Concept Release, we have reconsidered our views as to what
types of brokers and banks should be considered “record” holders under
Rule 14a-8(b)(2)(i). Because of the transparency of DTC participants’
positions in a company’s securities, we will take the view going forward
that, for Rule 14a-8(b)(2)(i) purposes, only DTC participants should be
viewed as “record” holders of securities that are deposited at DTC. As a
result, we will no longer follow Hain Celestial.

We believe that taking this approach as to who constitutes a “record”
holder for purposes of Rule 14a-8(b)(2)(i) will provide greater certainty to
beneficial owners and companies. We also note that this approach is
consistent with Exchange Act Rule 12g5-1 and a 1988 staff no-action letter

addressing that rule,® under which brokers and banks that are DTC
participants are considered to be the record holders of securities on deposit
with DTC when calculating the number of record holders for purposes of
Sections 12(g) and 15(d) of the Exchange Act.

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

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

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

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

https://www.sec.gov/interps/legal/cfslb14f.htm 12/8/2016
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The shareholder will need to obtain proof of ownership from the DTC
participant through which the securities are held. The shareholder
should be able to find out who this DTC participant is by asking the

shareholder’s broker or bank.2

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

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

The staff will grant no-action relief to a company on the basis that the
shareholder’s proof of ownership is not from a DTC participant only if
the company’s notice of defect describes the required proof of
ownership in a manner that is consistent with the 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 $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).22 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 shareholder’s beneficial ownership over the required full
one-year period preceding the date of the proposal’s submission.

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

We recognize that the 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 submitted], [name of shareholder]
held, and has held continuously for at least one year, [number

of securities] shares of [company name] [class of securities].”*

As discussed above, a shareholder may also need to provide a separate
written statement from the DTC participant through which the shareholder’s
securities are held if the shareholder’s broker or bank is not a DTC
participant.

D. The submission of revised proposals

On occasion, a shareholder will revise a proposal after submitting it to a
company. This section addresses questions we have received regarding
revisions to a proposal or supporting statement.

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

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

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

clear that a company may not ignore a revised proposal in this situation.t2

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,? it
has not suggested that a revision triggers a requirement to provide proof of
ownership a second time. As outlined in Rule 14a-8(b), proving ownership
includes providing a written statement that the shareholder intends to
continue to hold the securities through the date of the shareholder meeting.
Rule 14a-8(f)(2) provides that if the shareholder “fails in [his or her]
promise to hold the required number of securities through the date of the
meeting of shareholders, then the company will be permitted to exclude all
of [the same shareholder’s] proposals from its proxy materials for any
meeting held in the following two calendar years.” With these provisions in
mind, we do not interpret Rule 14a-8 as requiring additional proof of

ownership when a shareholder submits a revised proposal.’2

E. Procedures for withdrawing no-action requests for proposals
submitted by multiple proponents

We have previously addressed the requirements for withdrawing a Rule
14a-8 no-action request in SLB Nos. 14 and 14C. SLB No. 14 notes that a
company should include with a withdrawal letter documentation
demonstrating that a shareholder has withdrawn the proposal. In cases
where a proposal submitted by multiple shareholders is withdrawn, SLB No.
14C states that, if each shareholder has designated a lead individual to act
on its behalf and the company is able to demonstrate that the individual is
authorized to act on behalf of all of the proponents, the company need only
provide a letter from that lead individual indicating that the lead individual
is withdrawing the proposal on behalf of all of the proponents.

Because there is no relief granted by the staff in cases where a no-action
request is withdrawn following the withdrawal of the related proposal, we
recognize that the threshold for withdrawing a no-action request need not
be overly burdensome. Going forward, we will process a withdrawal request
if the company provides a letter from the lead filer that includes a
representation that the lead filer is authorized to withdraw the proposal on

behalf of each proponent identified in the company’s no-action request.®

F. Use of email to transmit our Rule 14a-8 no-action responses to
companies and proponents

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

In order to accelerate delivery of staff responses to companies and
proponents, and to reduce our copying and postage costs, going forward,
we intend to transmit our Rule 14a-8 no-action responses by email to
companies and proponents. We therefore encourage both companies and
proponents to include email contact information in any correspondence to
each other and to us. We will use U.S. mail to transmit our no-action
response to any company or proponent for which we do not have email
contact information.
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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 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],
at n.2 ("The term ‘beneficial owner’ when used in the context of the proxy
rules, and in light of the purposes of those rules, may be interpreted to
have a broader meaning than it would for certain other purpose[s] under
the federal securities laws, such as reporting pursuant to the Williams
Act.”).

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

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

2 See Exchange Act Rule 17Ad-8.

& See Net Capital Rule, Release No. 34-31511 (Nov. 24, 1992) [57 FR
56973] ("Net Capital Rule Release"), at Section II.C.

L see KBR Inc. v. Chevedden, Civil Action No. H-11-0196, 2011 U.S. Dist.
LEXIS 36431, 2011 WL 1463611 (S.D. Tex. Apr. 4, 2011); Apache Corp. v.
Chevedden, 696 F. Supp. 2d 723 (S.D. Tex. 2010). In both cases, the court
concluded that a securities intermediary was not a record holder for
purposes of Rule 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.

& Techne Corp. (Sept. 20, 1988).

21n addition, if the shareholder’s broker is an introducing broker, the
shareholder’s account statements should include the clearing broker’s
identity and telephone number. See Net Capital Rule Release, at Section
I1.C.(iii). The clearing broker will generally be a DTC participant.

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

1L This format is acceptable for purposes of Rule 14a-8(b), but it is not
mandatory or exclusive.

12 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.

L2 This position will apply to all proposals submitted after an initial proposal
but before the company’s deadline for receiving proposals, regardless of
whether they are explicitly labeled as “revisions” to an initial proposal,
unless the shareholder affirmatively indicates an intent to submit a second,
additional proposal for inclusion in the company’s proxy materials. In that
case, the company must send the shareholder a notice of defect pursuant
to Rule 14a-8(f)(1) if it intends to exclude either proposal from its proxy
materials in reliance on Rule 14a-8(c). In light of this guidance, with
respect to proposals or revisions received before a company’s deadline for
submission, we will no longer follow Layne Christensen Co. (Mar. 21, 2011)
and other prior staff no-action letters in which we took the view that a
proposal would violate the Rule 14a-8(c) one-proposal limitation if such
proposal is submitted to a company after the company has either submitted
a Rule 14a-8 no-action request to exclude an earlier proposal submitted by
the same proponent or notified the proponent that the earlier proposal was
excludable under the rule.

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

12 Because the relevant date for proving ownership under Rule 14a-8(b) is
the date the proposal is submitted, a proponent who does not adequately

prove ownership in connection with a proposal is not permitted to submit

another proposal for the same meeting on a later date.

18 Nothing in this staff position has any effect on the status of any

shareholder proposal that is not withdrawn by the proponent or its
authorized representative.
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U.S. Securities and Exchange Commissio

Division of Corporation Finance
Securities and Exchange Commission

Shareholder Proposals

Staff Legal Bulletin No. 14G (CF)
Action: Publication of CF Staff Legal Bulletin
Date: October 16, 2012

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

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

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

A. The purpose of this bulletin

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

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

e the manner in which companies should notify proponents of a failure
to provide proof of ownership for the one-year period required under
Rule 14a-8(b)(1); and

e 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. 14C, SLB No. 14D, SLB No. 14E and SLB
No. 14F.

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

(i)

To be eligible to submit a proposal under Rule 14a-8, a shareholder must,
among other things, provide documentation evidencing that the
shareholder has continuously held at least $2,000 in market value, or 1%,
of the company’s securities entitled to be voted on the proposal at the
shareholder meeting for at least one year as of the date the shareholder
submits the proposal. If the shareholder is a beneficial owner of the
securities, which means that the securities are held in book-entry form
through a securities intermediary, Rule 14a-8(b)(2)(i) provides that this
documentation can be in the form of a “written statement from the ‘record’
holder of your securities (usually a broker or bank)....”

In SLB No. 14F, the Division described its view that only securities
intermediaries that are participants in the Depository Trust Company
("DTC") should be viewed as “record” holders of securities that are
deposited at DTC for purposes of Rule 14a-8(b)(2)(i). Therefore, a
beneficial owner must obtain a proof of ownership letter from the DTC
participant through which its securities are held at DTC in order to satisfy
the proof of ownership requirements in Rule 14a-8.

During the most recent proxy season, some companies questioned the
sufficiency of proof of ownership letters from entities that were not
themselves DTC participants, but were affiliates of DTC participants.* By
virtue of the affiliate relationship, we believe that a securities intermediary
holding shares through its affiliated DTC participant should be in a position
to verify its customers’ ownership of securities. Accordingly, we are of the
view that, for purposes of Rule 14a-8(b)(2)(i), a proof of ownership letter
from an affiliate of a DTC participant satisfies the requirement to provide a
proof of ownership letter from a DTC participant.

2. Adequacy of proof of ownership letters from securities
intermediaries that are not brokers or banks

We understand that there are circumstances in which securities
intermediaries that are not brokers or banks maintain securities 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 affiliate of a DTC participant that can verify
the holdings of the securities intermediary.

C. Manner in which companies should notify proponents of a failure
to provide proof of ownership for the one-year period required
under Rule 14a-8(b)(1)

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
submitted, 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 in which it may be difficult
for a proponent to determine the date of submission, such as when the
proposal is not postmarked on the same day it is placed in the mail. In
addition, companies should include copies of the postmark or evidence of
electronic transmission with their no-action requests.

D. Use of website addresses in proposals and supporting
statements

Recently, a number of proponents have included in their proposals or in
their supporting statements the addresses to websites that provide 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(i)(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-9.2

In light 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. References to website addresses in a proposal or
supporting statement and Rule 14a-8(i)(3)

References to websites in a proposal or supporting statement may raise
concerns under Rule 14a-8(i)(3). In SLB No. 14B, we stated that the
exclusion of a proposal under Rule 14a-8(i)(3) as vague and indefinite may
be appropriate if neither the shareholders voting on the proposal, nor the
company in implementing the proposal (if adopted), would be able to
determine with any reasonable certainty exactly what actions or measures
the proposal requires. In evaluating whether a proposal may be excluded
on this basis, we consider only the information contained in the proposal
and supporting statement and determine whether, based 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(i)(3) as vague and indefinite. By contrast, if shareholders and the
company can understand with reasonable certainty exactly what actions or
measures the proposal 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, 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-operational website in a proposal or
supporting statement could be excluded under Rule 14a-8(i)(3) as
irrelevant to the subject matter of a proposal. We understand, however,
that a proponent may wish to include a reference to a website containing
information related to the proposal but wait to activate the website until it
becomes clear that the proposal will be included in the company’s proxy
materials. Therefore, we will not concur that a reference to a website may
be excluded as irrelevant under Rule 14a-8(i)(3) on the basis that it is not
yet operational if the proponent, at the time the proposal is submitted,
provides the company with the materials that are intended for publication
on the website and a representation that the website will become
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operational at, or prior to, the time the company files its definitive proxy
materials.

3. Potential issues that may arise if the content of a
referenced website changes after the proposal is submitted

To the extent the information on a website changes after 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 is an “affiliate” of a DTC participant if such entity directly, or
indirectly through one or more intermediaries, controls or is controlled by,
or is under common control with, the DTC participant.

2Rule 14a-8(b)(2)(i) itself acknowledges that the record holder is “usually,”
but not always, a broker or bank.

3 Rule 14a-9 prohibits statements in proxy materials which, at the time and
in the light of the circumstances under which they are made, are false or
misleading with respect to any material fact, or which omit to state any
material fact necessary in order to make the statements not false or
misleading.

% A website that provides more information 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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ELECTRONIC CODE OF FEDERAL REGULATIONS

e-CFR data is current as of December 6, 2016

Title 17 — Chapter Il — Part 240 — §240.14a-8

Title 17: Commaodity and Securities Exchanges
PART 240—GENERAL RULES AND REGULATIONS, SECURITIES EXCHANGE ACT OF 1934

§240.14a2-8 Shareholder proposals.

This section addresses when a company must include a shareholder's proposal in its proxy statement and identify the
proposal in its form of proxy when the company holds an annual or special meeting of shareholders. In summary, in order
to have your shareholder proposal included on a company's proxy card, and included along with any supporting statement
in its proxy statement, you must be eligible and 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 question-and-answer format so that it is easier to understand. The references to “you" are to a shareholder
seeking to submit the proposal.

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

(b) Question 2: Who is eligible to submit a proposal, and how do | demonstrate to the company that | am eligible? (1)
In order to be eligible to submit a proposal, you must have continuously held at least $2,000 in market value, or 1%, of the
company's securities entitied to be voted on the proposal at the meeting for at least one year by the date you submit the
proposal. You must continue to hold those securities through the date of the meeting.

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

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

(i) The second way to prove ownership applies only if you have filed a Schedule 13D (§240.13d-101), Schedule 13G
(§240.13d-102), Form 3 (§249.103 of this chapter), Form 4 (§249.104 of this chapter) and/or Form 5 (§249.105 of this
chapter), or amendments to those documents or updated forms, reflecting your ownership of the shares as of or before the
date on which the one-year eligibility period begins. If you have filed one of these documents with the SEC, you may
demonstrate your eligibility by submitting to the company:

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

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

(C) Your written statement that you intend to continue ownership of the shares through the date of the 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.

http://www.ecfr.gov/cgi-bin/text-idx?SID=eda72c¢517290a19689f72{6355af8d66&node=se... 12/8/2016



eCFR — Code of Federal Regulations Page 2 of 4

(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,
including electronic means, that permit them to prove the date of delivery.

(2) The deadline is calculated in the following manner if the proposal is submitted for a regularly scheduled annual
meeting. The proposal must be received at the company's principal executive offices not less than 120 calendar days
before the date of the company's proxy statement released to shareholders in connection with the previous year's annual
meeting. However, if the company did not hold an annual meeting the 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 if | fail to follow one of the eligibility or procedural requirements explained in answers to
Questions 1 through 4 of this section? (1) The company may exclude your proposal, but only after it has notified you of the
problem, and you have failed adequately to correct it. Within 14 calendar days of receiving your proposal, the company
must notify you in writing of any procedural or eligibility deficiencies, as well as of the time frame for your response. Your
response must be postmarked, or transmitted electronically, no later than 14 days from the date you received the
company's notification. A company need not provide you such notice of a deficiency if the deficiency cannot be remedied,
such as if you fail to submit a proposal by the company's properly determined deadline. If the company intends to exclude
the proposal, it will later have to make a submission under §240.14a-8 and provide you with a copy under Question 10
below, §240.14a-8(j).

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

(9) Question 7: Who has the burden of persuading the Commission or its staff that my proposal can be excluded?
Except as otherwise noted, the burden is on the company to demonstrate that it is entitled to exclude a proposal.

(h) Question 8: Must | appear personally at the shareholders' meeting to present the proposal? (1) Either you, or your
representative who is qualified under state law to present the proposal on your behalf, must attend the meeting to present
the proposal. Whether you attend the meeting yourself or send a qualified representative to the meeting in your place, you
should make sure that you, or your representative, follow the proper state law procedures for attending the meeting and/or
presenting your proposal.

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

(3) If you or your qualified representative 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 following two
calendar years.

(iY Question 9: If | have complied with the procedural requirements, on what other bases may a company rely to
exclude my proposal? (1) Improper under state law: If the proposal is not a proper subject for action by shareholders
under the laws of the jurisdiction of the company’s organization;

NOTE TO PARAGRAPH (i)(1): Depending on the subject matter, some proposals are not considered proper under state law if they
would be binding on the company if approved by shareholders. In our experience, most proposals that are cast as recommendations
or requests that the board of directors take specified action are proper under state law. Accordingly, we will assume that a proposal
drafted as a recommendation or suggestion is proper unless the company demonstrates otherwise.

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

NOTE TO PARAGRAPH (i)(2): We will not apply this basis for exclusion to permit exclusion of a proposal on grounds that it would
violate foreign law if compliance with the foreign law would result in a violation of any state or federal law.

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

(4) Personal grievance; special interest: If the proposal relates to the redress of a personal claim or grievance against

the company or any other person, or if it is designed to result in a benefit to you, or to further a personal interest, which is
not shared by the other shareholders at large;
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(5) Relevance: If the proposal relates to operations which account for less than 5 percent of the company's total
assets at the end of its most recent fiscal year, and for less than 5 percent of its net earnings and gross sales for its most
recent fiscal year, and is not otherwise significantly related to the company's business;

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

(7) Management functions: if the proposal deals with a matter relating to the company's ordinary business operations;
(8) Director elections: If the proposal:

(i) Would disqualify a nominee who is standing for election;

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

(iii) Questions the competence, 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

(v) Otherwise could affect the outcome of the upcoming election of directors.

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

NOTE TO PARAGRAPH (i)(9): A company's submission to the Commission under this section should specify the points of conflict
with the company's proposal.

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

NOTE TO PARAGRAPH (i)(10): A company may exclude a shareholder proposal that would provide an advisory vote or seek future
advisory votes to approve the compensation of executives as disclosed pursuant to ltem 402 of Regulation S-K (§229.402 of this
chapter) or any successor to ltem 402 (a “say-on-pay vote”) or that relates to the frequency of say-on-pay votes, provided that in the
most recent shareholder vote required by §240.14a-21(b) of this chapter a single year (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 required by §240.14a-21(b) of this
chapter.

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

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

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

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

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

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

(i) Question 10: What procedures must the company follow if it intends to exclude my proposal? (1) If the company
intends to exclude a proposal from its proxy materials, it must file its reasons with the Commission no later than 80
calendar days before it files its definitive proxy statement and form of proxy with the Commission. The company must
simultaneously provide you with a copy of its submission. The Commission staff may permit the company to make its

submission later than 80 days before the company files its definitive proxy statement and form of proxy, if the company
demonstrates good cause for missing the deadline.

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

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

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

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

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

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

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

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

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

(2) However, if you believe that the company's opposition to your proposal contains materially false or misleading
statements that may violate our anti-fraud rule, §240.14a-9, you should promptly send to the Commission staff and the
company a letter explaining the reasons for your view, along with a copy of the company's statements opposing your
proposal. To the extent possible, your letter should include specific factual information demonstrating the inaccuracy of the
company's claims. Time permitting, you may wish to try to work out your differences with the company by yourself before
contacting the Commission staff.

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

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

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

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

Need assistance?
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Calvert

December 22, 2016

Martin M. Cohen
Corporate Secretary
Morgan Stanley

1585 Broadway, Suite C
New York, NY 10036

Dear Mr. Cohen:

In follow up to the shareholder proposal submitted by Calvert Investments on December 2, 2016, please
see the enclosed letter from State Street Bank and Trust Company (a DTC participant), which shows that
the Calvert U.S. Large Cap Core Responsible Index Fund, the Calvert U.S. Large Cap Value Responsible
Index Fund, and the Calvert VP S&P 500 Index Portfolio (“the Funds”) are the beneficial owners of at
least $2,000 in market value of securities entitled to be voted at the next shareholder meeting.
Furthermore, the Funds held the securities continuously for at least one year at the time the
shareholder proposal was submitted, and the Funds intend to continue to own the requisite number of
shares in the Company through the date of the 2017 annual meeting of shareholders.

Please contact Reed Montague at (301) 951-4815, or via email at reed.montague@calvert.com if you
have any further questions regarding this matter.

We appreciate your attention to this matter and look forward to working with you.

Sincerely,

I

Stu Dalheim

Vice President, Proxy and Shareholder Engagement, Calvert Responsible Index Series, Inc. and Calvert
Variable Products, Inc.
Vice President, Calvert Investment Management, Inc.

Enclosures:

State Street letter
Previously submitted resolution packet



STATE STREET

December 21. 2016

Calvert Investment Management, Inc.
4550 Montgomery Avenue, Suite 1000N

Bethesda, MD 20814

To Whom It May Concern:

This letter is to confirm that as of December 20, 2016 the Calvert Funds listed below held the indicated
amount of shares of the stock Morgan Stanley (Cusip 617446448). Also the funds held the amount of

shares indicated continuously since 11/23/2015.

Fund | Fund Name cusIp Security Name Shares/Par Value| Shares Ileld Since
Number 12/20/2016 11/23/2015
D894 | Calvert VP S&P 500 Index Portfolio 617446448 Morgan Stanley 34,370 28,286

Please feel free to contact me if you need any further information.

Sincerely.

Carlos Ferreira

State Street Bank and Trust Company

Limited Access




Calvert

INVESTMENTS

December 2, 2016

Martin M. Cohen
Corporate Secretary
Morgan Stanley

1585 Broadway, Suite C
New York, New York 10036

Dear Mr. Cohen:

Calvert Investment Management, Inc. (“Calvert”), a registered investment advisor, provides investment
advice for the funds sponsored by Calvert Investments, Inc. As of December 1, 2016, Calvert had over
$12 billion in assets under management.

The Calvert US Large Cap Core Responsible Index Fund, the Calvert US Large Cap Value Responsible
Index Fund, and the Calivert VP S&P 500 Index Portfolio (the “Funds”) are the beneficial owners of at
least $2,000 in market value of securities entitled to be voted at the next shareholder meeting.
Furthermore, the Funds have held these securities continuously for at least one year, and the Funds
intend to continue to own the requisite number of shares in the Company through the date of the 2017
annual meeting of shareholders.

We are notifying you, in a timely manner, that the Funds are presenting the enclosed shareholder
proposal for vote at the upcoming stockholders meeting. We submit it for inclusion in the proxy
statement in accordance with Rule 14a-8 under the Securities Exchange Act of 1943 (17 C.F.R. §
240.14a-8).

As long-standing shareholders, we are filing the enclosed resolution requesting that Morgan Stanley
issue a report assessing how its indigenous rights policy could be extended to the financing of companies
involved in energy, mining, oil and gas, and infrastructure (including pipelines, dams, roads, railroads) operations,
where such companies are currently, or might in the future be, involved in projects located in indigenous
territaries, even if those projects are not directly financed by our company.

Ve understand that As YOuU S0w Is SUubmitting an identical proposal. Calvert recognizes As You SOw as
the lead filer and intends to act as a co-sponsor of the resolution. As You Sow has agreed to coordinate
contact between the Company and other shareholders filing the proposal, including Calvert, and is also
authorized to withdraw the resolution on Calvert’s behalf. However, Calvert would like to receive
copies of all correspondence sent to As You Sow as it relates to the proposal. If prior to the annual
meeting you agree to the request outlined in the resolution, we believe that this resolution would be
unnecessary. Please direct any correspondence to Reed Montague at (301) 951-4815, or contact her via
email at reed.montague @calvert.com,




We appreciate your attention to this matter and look forward to working with you.

Sincerely,

‘> o g
Tl v o .*o(*" -

Erica Lasdon

Vice President, Proxy and Shareholder Engagement, Calvert Responsible Index Series, Inc., and Calvert
Variable Products, Inc.

Vice President, Calvert Investment Management, inc,

Enclosures:
Resolution Text

Cc: Reed Montague, Senior Sustainability Analyst, Calvert Investment Management, Inc.



WHEREAS

As long-term stockholders, we favor policies and practices that protect and enhance the value of our
company’s investments. There is increasing recognition that violations of indigenous peoples’ rights
presents risks for the Company that can adversely affect shareholder value, including reputational
damage, project delays and disruptions, litigation, and criminal charges.

The United Nations Guiding Principles on Business and Human Rights urges that “business enterprises
should have ... a policy commitment to meet their responsibility to respect human rights... [and] should
respect the human rights of individuals belonging to specific groups or populations that require
particular attention, where they may have adverse human rights impacts on them. ... "

Morgan Stanley has an indigenous rights policy applicable to the financing of specific projects in
indigenous territories. The policy requires a project sponsor or borrower demonstrate, among other
things, that a project has free, prior, and informed consent by affected indigenous peoples, and that the
project avoids, reduces, or compensates for significant adverse impacts on traditional or customary
lands under use by indigenous peoples. However, Morgan Stanley’s policy does not address the broader
financing