SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549 20170280

DIVISION OF
CORPORATION FINANCE

June 5, 2017

Alexander Steffan
Haemonetics Corporation
asteffan@haemonetics.com

Re:  Haemonetics Corporation
Incoming letter dated May 1, 2017

Dear Mr. Steffan:

This is in response to your letter dated May 1, 2017 concerning the shareholder
proposal submitted to Haemonetics by William Steiner. We also have received a letter
on the proponent’s behalf dated May 2, 2017. Copies of all of the correspondence on
which this response is based will be made available on our website at
http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference, a
brief discussion of the Division’s informal procedures regarding shareholder proposals is
also available at the same website address.

Sincerely,

Matt S. McNair
Senior Special Counsel

Enclosure

CcC: John Chevedden
**EISMA & OMB Memorandum M-07-16***



June 5, 2017

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Haemonetics Corporation
Incoming letter dated May 1, 2017

The proposal relates to simple majority voting.

We are unable to concur in your view that Haemonetics may exclude the proposal
under rules 14a-8(b) and 14a-8(f). We note that the proponent appears to have supplied,
within 14 days of receipt of Haemonetics’ request, documentary support sufficiently
evidencing that he satisfied the minimum ownership requirement for the one-year period
as required by rule 14a-8(b). Accordingly, we do not believe that Haemonetics may omit
the proposal from its proxy materials in reliance on rules 14a-8(b) and 14a-8(f).

We note that Haemonetics did not file its statement of objections to including the
proposal in its proxy materials at least 80 calendar days before the date on which it will
file definitive proxy materials as required by rule 14a-8(j)(1). Noting the circumstances
of the delay, we do not waive the 80-day requirement.

Sincerely,

Evan S. Jacobson
Special Counsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect
to matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the
proxy rules, is to aid those who must comply with the rule by offering informal advice
and suggestions and to determine, initially, whether or not it may be appropriate in a
particular matter to recommend enforcement action to the Commission. In connection
with a shareholder proposal under Rule 14a-8, the Division’s staff considers the
information furnished to it by the company in support of its intention to exclude the
proposal from the company’s proxy materials, as well as any information furnished by
the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders
to the Commission’s staff, the staff will always consider information concerning alleged
violations of the statutes and rules administered by the Commission, including arguments
as to whether or not activities proposed to be taken would violate the statute or rule
involved. The receipt by the staff of such information, however, should not be construed
as changing the staff’s informal procedures and proxy review into a formal or adversarial
procedure.

It is important to note that the staff’s no-action responses to Rule 14a-8(j)
submissions reflect only informal views. The determinations reached in these no-action
letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is
obligated to include shareholder proposals in its proxy materials. Accordingly, a
discretionary determination not to recommend or take Commission enforcement action
does not preclude a proponent, or any shareholder of a company, from pursuing any
rights he or she may have against the company in court, should the company’s
management omit the proposal from the company’s proxy materials.



JOHN CHEVEDDEN

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

May 2, 2017

Office of Chief Counsel

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

Washington, DC 20549

# 1 Rule 14a-8 Proposal
Haemonetics Corporation (HAE)
Simple Majority Vote

William Steiner

Ladies and Gentlemen:

This is in regard to the May 1, 2017 no-action request.

Attached is the timely verification of stock ownership.
I can also forward a photograph of my computer screen for added verification.

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2017 proxy.

Sincerely,

/
&J’Ghﬂ Chevedden

cc: William Steiner

Alexander Steffan <ASteffan/@Haemonetics.com>



------ Forwarded Message

From: John Chevedden+Fisma & OMB Memorandum M-07-16+
Date: Fri, 10 Feb 2017 13:16:46 -0700

To: Alexander Steffan <ASteffan@Haemonetics.com>
Cc: Sandra Jesse <sandra.jesse@haemonetics.com>
Conversation: Rule 14a-8 Proposal (HAE) blb
Subject: Rule 14a-8 Proposal (HAE) blb

Mr. Steffan,
Please see the attached broker letter.

Sincerely,
John Chevedden



02/10/2017

William Steiner

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

Re: Your TD Ameritrade AgEdGM/EhdMBiMemorandtm Adefitk&té Clearing Inc. DTC #0188
Dear William Steiner,

Thank you for allowing me to assist you today. As you requested, this letter contirms that, as of the
date of this letter, you have continuously held no less than 100 shares of each of the following
stocks in the above referenced account since July 1, 2015,

1. Haemonetics Corporation (HAE)

If we can be of any further assistance, please let us know. Just log in to your account and go to the
Message Center to write us. You can also call Client Services at 800-669-3900. We're available 24
hours a day, seven days a week.

Sincerely,

Jason R Hall
Resource Specialist
TD Ameritrade

This information is furnished as part of a general information service and TD Ameritrade shall not be liable for any damages
arising out of any inaccuracy in the information. Because this information may differ from your TD Ameritrade monthly
statement, you should rely only on the TD Ameritrade monthly statement as tha official record of your TD Ameritrade

account.
Market volatility, volume, and system availability may delay account access and trade executions.

TD Ameritrade, Inc., member FINRA/SIPC ( www finra.org , www sipc.org ). TD Ameritrade is a trademark jointly owned by
TD Ameritrade P Company, Inc. and The Toronto-Dominion Bank. ® 2015 TD Ameritrade IP Company, inc. All rights
reserved. Used with permission.

wwaw idamerivade.nan




HAEMONETICS“’

May 1, 2017 Alexander Steffan
Vice President, Assoclate General Counsel
Tel: 781.356,9231

Via Email to shareholderproposals@sec.gov Email: asteflan@haemonetics.com

US Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, DC 20549

Re:  Shareholder Proposal of William Steiner
Securities Exchange Act of 1934--Rule 14a-8

Ladies and Gentlemen:

Haemonetics Corporation (“Haemeonetics”) has received a shareholder proposal (the
“Proposal”) from Mr. William Steiner (the “Proponent™) for inclusion in Haemonetics” proxy
statement and form of proxy (the “2017 Proxy Materials”) for its 2017 Annual Meeting of
Shareholders, which Haemonetics anticipates filing on or about June 9, 2017.

Haemonetics intends to omit the Proposal from its 2017 Proxy Materials pursuant to Rule 14a-
8(b) and Rule 14a-(f)(1) of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”). Haemonetics respectfully requests concurrence of the staff of the Division of Corporation
Finance (the “Staff’) that no enforcement action will be recommended if Haemonetics omits the
Proposal from the 2017 Proxy Materials.

As discussed in greater detail below, Haemonetics intends to omit the Proposal from the 2017
Proxy Materials because the Proponent has failed to demonstrate to Haemonetics that he is
eligible to submit a Proposal.

This letter is being submitted electronically pursuant to Question C of Staff Legal Bulletin No.
14D (Nov. 7, 2008). Haemonetics is emailing this letter to the Staff at
shareholderproposals@sec.gov. Haemonetics is promptly forwarding a copy of this
correspondence to the Proponent pursuant to section G.9 of the Staff Legal Bulletin No. 14 (July
13, 2001).

Rule 14a-8(k) of the Exchange Act requires shareholder proponents to send companies a copy of
any correspondence that the proponents elect to submit to the Commission or the Staff.
Accordingly, we are taking this opportunity to inform the Proponent that if the Proponent elects
to submit correspondence to the Commission or the Staff with respect to the Proposal, a copy of
that correspondence should concurrently be furnished to Haemonetics pursuant to Rule 14a-8(k).

8077102vi
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HAEMONETICS’

May 1, 2017 Alexander Steffan
Vice President, Associate General Counsel
Tel: 781.356.9231

US Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, DC 20549

Re:  Shareholder Proposal of William Steiner
Securities Exchange Act of 1934--Rule 14a-8

Ladies and Gentlemen;

Haemonetics Corporation (“Haemonetics™) has received a shareholder proposal (the
“Proposal”) from Mr. William Steiner (the “Proponent”) for inclusion in Haemonetics’ proxy
statement and form of proxy (the “2017 Proxy Materials™) for its 2017 Annual Meeting of
Shareholders, which Haemonetics anticipates filing on or about June 9, 2017.

Haemonetics intends to omit the Proposal from its 2017 Proxy Materials pursuant to Rule 14a-
8(b) and Rule 14a-(f)(1) of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”). Haemonetics respectfully requests concurrence of the staff of the Division of Corporation
Finance (the “Staff’") that no enforcement action will be recommended if Haemonetics omits the
Proposal from the 2017 Proxy Materials.

As discussed in greater detail below, Haemonetics intends to omit the Proposal from the 2017
Proxy Materials because the Proponent has failed to demonstrate to Haemonetics that he is
eligible to submit a Proposal.

This letter is being submitted electronically pursuant to Question C of Staff Legal Bulletin No.
14D (Nov. 7, 2008). Haemonetics is emailing this letter to the Staff at
shareholderproposals@sec.gov. Haemonetics is promptly forwarding a copy of this
correspondence to the Proponent pursuant to section G.9 of the Staff Legal Bulletin No. 14 (July
13, 2001).

Rule 14a-8(k) of the Exchange Act requires shareholder proponents to send companies a copy of
any correspondence that the proponents elect to submit to the Commission or the Staff.
Accordingly, we are taking this opportunity to inform the Proponent that if the Proponent elects
to submit correspondence to the Commission or the Staff with respect to the Proposal, a copy of
that correspondence should concurrently be furnished to Haemonetics pursuant to Rule 14a-8(k).
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The Proponent has Failed to Demonstrate that he is Eligible to Submit a Proposal

A. Background

On January 13, 2017, Haemonetics received a letter, dated December 2, 2016, from the
Proponent containing the Proposal for inclusion in the 2017 Proxy Materials. A copy of the
Proposal and the cover letter submitting the Proposal are attached to this letter as Exhibit A.
The Proposal was not accompanied by any proof of the Proponent’s ownership of Haemonetics
securities. In addition, Haemonetics reviewed its stock records, which did not indicate that the
Proponent was the record owner of any shares of Haemonetics securities, nor is there a Form 3/4
or Schedule 13D/G on file proving ownership.

Accordingly, in a letter dated January 25, 2017 and sent by overnight courier on January 26,
2017 and by email on January 27, 2017, each within fourteen days of the date that Haemonetics
received the Proposal, Haemonetics notified the Proponent’s designee, Mr. John Chevedden, of
the Proposal’s procedural deficiencies as required by Rule 14a-8(f) (the “Deficiency Notice”). A
copy of the Deficiency Notice is attached as Exhibit B and evidence of transmission of the
Deficiency Notice is attached as Exhibit C.

In the Deficiency Notice Haemonetics clearly informed the Proponent’s designee of the
procedural deficiencies in the Proposal previously submitted by the Proponent. Specifically, the
Deficiency Notice stated:

« Haemonetics could not identify the Proponent as a shareholder of record,;

» the type of statement or documentation necessary to demonstrate beneficial ownership
under Rule 14a-8(b); and

» the 14 day timeframe for the Proponent to respond.

The Deficiency Notice also included a copy of SEC Staff Legal Bulletin No. 14F (Oct. 18,
2011).

B. Analysis

Haemonetics may exclude the Proposal under Rule 14a-8(f)(1) because the Proponent failed to
provide proof of ownership as required by Rule 14a-8(b). Under Rule 14a-8(b), in order to be
eligible to submit a proposal for inclusion in a company’s proxy statement, a proponent “must
have continuously held at least $2,000 in market value, or 1%, of the company’s securities
entitled to be voted on the proposal at the meeting for at least one year” prior to submission of
the proponent’s proposal. If the proponent is not the record holder of the securities, as is the case
here, the proponent must provide a written statement from the ‘record’ holder” which verifies
that, at the time of the proponent’s submission, the proponent continuously held the securities for
at least one year.

The Staff has consistently concurred in the exclusion of shareholder proposals under
substantially the same circumstances as the instant case, finding that absent the necessary and
timely documentary support establishing the minimum and continuing ownership requirements
under Rule 14a-8(b), a proposal may be excluded under Rule 14a-8(f). See NCR Corporation
(Jan. 6, 2016) (permitting the exclusion of a shareholder proposal where proponent failed to

8077102v1



provide proof of the minimum ownership requirements set forth in Rule 14a-8(h) within 14 days
of receipt of the company’s request); Prudential Financial, Inc. (Dec. 28, 2015) (same); Devon
Energy Corporation (Mar. 13, 2015) (same); The Charles Schwab Corporation (Feb. 25, 2015)
(same).

In this case, the Proponent and the Proponent’s designee, John Chevedden (who we believe is
very familiar with the requirements of Rule 14a-8 based on the number of proposals he has
submitted in recent years), have failed to provide any proof that the Proponent satisfies the
minimum ownership requirement set forth in Rule 14a-8(b). Accordingly, based on the
foregoing, Haemonetics believes that the Proposal may be excluded from the 2016 Proxy
Materials under Rule 14a-8(b) and Rule 14a-8(f)(1).

Waiver of the 80-Day Submission Requirement for Showing of Good Cause

This submission is being made to the Commission less than 80 days before Haemonetics intends
to file its definitive proxy statement. We believe that the 80-day requirement under Rule 14a-
8(j) does not apply where, such as here, the eligibility requirements of Rule 14a-8(b) have not
been met. See, e.g. Captec Net Lease Realty, Inc., May 4, 2000 {80-day requirement not applied
where proponent failed to establish his eligibility to submit a proposal); E*Trade Group, Inc.,
October 31, 2000 (80-day requirement not applied where proponent failed to establish his
eligibility to submit a proposal).

Even were the 80-day requirement applicable, the Commission has previously found “good
cause” to exist where, such as here, the company has been waiting for a response from the
proponent to correct the procedural deficiencies in his submission. See, e.g., PHP Healthcare
Corporation, August 25, 1998 (waiver of 80-day requirement granted in circumstances where the
company was waiting for a response from the proponent).

Given the foregoing, and the clarity of the basis to exclude the Proposal, we respectfully request
that the 80-day requirement not apply to this request.

CONCLUSION

Based on the foregoing, Haemonetics believes that it may omit the Proposal from the 2017 Proxy
Materials because the Proponent has failed to demonstrate that he is eligible to submit a
proposal. In addition, Haemonetics believes that the 80-day requirement is not applicable
because the Proponent has failed to meet the eligibility requirements of Rule 14a-8(b) and that,
even if the 80-day requirement were applicable, Haemonetics has good cause for the delayed
submission.

If the Staff has any questions or comments regarding this filing, please contact the undersigned at

(781) 356-9231. Should you disagree with our conclusions regarding the Proposal or the 80-day
requirement, we would appreciate the opportunity of a conference prior to a formal response.

8077102v1



Thank you for your consideration of these matters.

Sincerely,

HAEMONETICS CORPORATION

e BB

cc; Mr. John Chevedden (on behalf of William Steiner)

8077102v1



Exhibit A

Proposal
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William Steiner

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

Ms. Sandra Jesse

Secretary

Haemonetics Corporation (HAE)
400 Wood Road

Braintree, MA 02184

PH: 781-848-7100

Dear Ms. Jesse,

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

My proposal is for the next annual shareholder meeting. 1 will meet Rule 14a-8 requirements
including the continuous ownership of the required stock value until after the date of the
respective shareholder meeling. My submitted format, with the shareholder-supplied emphasis,
is intended to be used for definitive proxy publication. This is my proxy for John Chevedden
and/or his designee to forward this Rule 14a-8 proposal to the company and to act on my behalf
regarding all actions pertaining to this Rule 14a-8 proposal, and/or modification of it, for the
forthcoming shareholder meeting before, during and after the forthcoming shareholder meeting.

Please direct all future eommunications recarding myv rule 14a-8 oronosal to John Chevedden

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

to facilitate prompt and verifiable communications. Please identify this proposal as my proposal
exclusively.

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

_ Sincerely,

William Steiner Date




[HAE: Rule 14a-8 Proposal, December 16, 2016)
[This line and any line above it — Nor for publication.]

Proposal [4] - Simple Majority Vote

RESOLVED, Shareholders request that our board take each step necessary so that each voting
requirement in our charter and bylaws that calls for a greater than simple majority vote be
eliminated, and replaced by a requirement for a majority of the votes cast for and against
applicable proposals, or a simple majority in compliance with applicable laws. If necessary this
means the closest standard to a majority of the votes cast for and against such proposals
consistent with applicable laws. It is important that our company take each step necessary to
adopt this proposal. It is important that our company take each step necessary 1o avoid a failed
vote in taking all the steps necessary to adopt this proposal topic.

Shareowners are willing to pay a premium for shares of companies that have excellent corporate
govemnance. Supermajority voting requirements have been found to be one of 6 entrenching
mechanisms that are negatively related to company performance according to “What Matters in
Corporate Governance” by Lucien Bebchuk, Alma Cohen and Allen Ferrell of the Harvard Law
School. Supermajority requirements are used to block initiatives supported by most shareowners
but opposed by a status quo management.

This proposal topic won from 74% to 88% support at Weyerhacuser, Alcoa, Waste Management,
Goldman Sachs, FirstEnergy, McGraw-Hill and Macy's. The proponents of these proposals
included Ray T, Chevedden and William Steiner.

Currently a [%-minority can frustrate the will of our 79%-shareholder majority. In other words a
1%-minority could have the power to prevent shareholders from improving our corporate
governance.
Please vote to enhance shareholder value:
Simple Majority Vote — Proposal [4]
[The above line — /s for publication.]



William Steiner,  «* FISMA & OMB Memorandum M-07-16 +  sponsors this proposal.

Notes:
This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,

2004 including (emphasis added):

Accordingly, going forward, we believe that it would not be appropriate for companies to
exclude supporting statement language and/or an entire proposal in reliance on rule
14a-8(1)(3) in the following circumstances;

» the company objects to factual assertions because they are not supported;

» the company objects to factual assertions that, while not materially false or misleading,
may be disputed or countered,

« the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that Is unfavorable to the company, its

directors, or its officers; and/or
» the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not identified

specifically as such.

We believe that it is appropriate under rule 14a-8 for companies to address these
objections in their statements of opposition.

See also: Sun Microsystems, [nc. (July 21, 2005).

The stock supporting this proposal will be held until afier the annual meeting and the proposal
will be presented at the annual meetine. Please acknowledge this proposal promptly by email

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

Deficiency Notice
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EEL .
HAEMONETICS' GCOPY

January 25, 2017 Alexander Sleffan
Vice President, Associate General Counsel

Tel: 781.356.9231
Emait: asiefan@haemaonelics.com

William Steiner
¢/o John Chevedden

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

Re: Proposal of Willlam Steiner for Incluslon in 2017 Haemonetics Proxy Statemeant

Dear Mr. Steiner:

Thank you for your proposal (o be Included in the proxy statement for the 2017 Haemonetics
Corporation Annual Meeting of Shareholders. We recsived your lelter on January 13, 2017 (Certified
Mail receipl numberFISMA & OMB Memorandum M-07-16¥¥e nole that your tetier was postmarked on
January 10, 2017 which, for purposes of the SEC's Staff Legal Bulletin No, 14G, is considered the
“date of submission” of your proposal.

We have reviewed our records and cannot identify you as a shareholder of record. Consistent with
Rule 14a-8(b), please submit a wrillen statement from the record holder of the securities verifying that
as of January 10, 2017, the dale of submission of your proposal, you have continuously held elther
$2,000 in market value or 1% of Haemonetics Corporation's outstanding common slock since at least
January 11, 2016. Please nole that, consistent with the SEC's Slaff Legal Bullelin No. 14F, only
Depository Trust Company (DTC) parlicipants are viewed as “record” holders of securities deposited
with DTC. For your convenlence, we are enclosing a copy of Staff Legal Bulletin No. 14F.

Please respond with 14 days of your receipt of this lelter. If we do nol recalve a limely response, we
will not include your praposal in our proxy statement for the 2017 Annual Mesting.

Sincerely,

Lo

Alexander Steffan
Vice Prasident, Associale General Counsel

Haemonetics Corporalion
400 Wood Road

Braintree, MA 021849114
Tel 781 848.7100
www.haemonelics.com



Division of Corporation Finance

Securities and Exchange Commission @co PY

Shareholder Proposals

Staff Legal Bulletin No. 14F (CF)

Actlon: Publicatlon of CF Staff Legal Bulletin
Date: October 18, 2011

Summary: This staff legal bullatin provides information for companies and shareholders
regarding Rule 14a-8 under the Securlties 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
staternent 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 Chlef 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 bulietin

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

« Brokers and banks that constitute "record” holders under Rule 14a-B(b)(2)(i) for purposes
of verifying whether a beneficial owner is ellgible to submit a proposal under Rule 14a-B;

« Common errors shareholders can avold when submitting proof of ownership to companies;
e The submission of revised proposals;

¢ Procedures for withdrawing no-action requests regarding proposals submitted by multiple
propeonents; and

+ The Division's new process for transmitting Rule 14a-8 no-action responses by emall,

You can find additional quidance regarding Rule 14a-8 In the following bulletins that are available
on the Cammisslon’s website: SLB No. 14, SLB No. 14A, SLB No. 14B, 5LB No. 14C, SLB No. 14D
and SLB No. 14E.

B. The types of brokers and banks that constitute “record” holders under Rule 14a-8(b)
{2){}) for purposes of verifylng 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 entltled to be voted on the
proposal at the sharehaolder 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 carnpany with a written statement of

Intent to do so.l

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 haldings satisfy Rule 14a-8(b)'s eligiblity
requirement.

'i::\?‘ {fws-., AL
The vast majority of Investors in shares issued by U.S. companles, however, are beneficial
owners, which means that they hold their securities In book-entry form through a securitles
intermediary, such as a broker or a bank. Beneficial owners are sometimes referred to as "street
name” holders. Rule 14a-8(b)(2)}{) 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] securitles (usually a broker or bank),” verifylng that, at the
time the proposal was submitted, the shareholder held the required amount of securities
continuously for at least one year.d

2, The role of the Depository Trust Company

Most large U.S. brokers and banks depasit their customers” securities with, and hold thase
securities through, the Depository Trust Company ("DTC"), a registered clearing agency acting
2s & securities depository. Such brokers and banks are often referred to as "participants” in
DTC.L 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,
mare 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 identifles the DTC particlpants having a position in the company’s securlties 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 verlfying whether a beneficial owner is eligible to submit a proposat under
Rule 14a-8

In The Hain Celestial Group, Inc. (Oct. 1, 2008), we took the position that an introducing broker
could be consldered a “record” holder for purposes of Rule 14a-8(b)(2)(i). An introducing broker
Is a broker that engages In sales and other activities tnvolving customer contact, such as
opening customer accounts and accepting customer orders, but is not permitted to maintain
custody of custormer funds and securities. & Instead, an introducing broker engages another
broker, known as a “cearing broker,” to hold custody of client funds and securities, to clear and
execute customer trades, and to handle other Functions such as issulng 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 pasitions of registered owners and brokers and banks that are DTC
particlpants, the company is unable to verify the positions against its own or its transfer agent’s
records or against DTC's securltles position listing.

In light of questions we have received following two recent court cases relating to proof of
ownership under Rule 14a-82 and in light of the Commission’s discussion of registered and
beneficlal owners in the Proxy Mechanics Concept Release, we have reconsidered our views as
to what types of brokers and banks should be considered “"recard” 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 gaing forward that, for Rule 14a-8{b)(2){i) purposes, only DTC particlpants
should be viewed as “record” holders of securities that are deposited at DTC. As a result, we wil!
no longer follow Haln Celestial,

We believe that taking this approach as to whao constitutes a “record” holder for purposes of
Rule 14a-8(b)(2)}{1) will provide greater certainty to beneficlal owners and companies. We also
note that this approach is conslstent with Exchange Act Rule 1295-1 and a 1988 staff no-action
letter addressing that rule,2 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 securlties deposited with DTC by
the DTC participants, anly OTC or Cede & Co. should be viewed as the “record” holder of the



securities held on deposit at DTC for purpases of Rule 14a-8(b)(2)(1). We have never interpreted
the rule to require a shareholder to obtain a proof of ownership letter from DTC or Cede & Co.,
and nothing in this guidance should be construed as changing that view,

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

Shareholders and companies can confirm whether a particular broker or bank Is a DTC
participant by checking DTC's participant list, which is currently avallable on the Internet at
http://www.dtce.com/downloads/membership/directories/dtc/alpha.pdF.

What If & shareholder’s broker or bank is not on DTC’s participant list?

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

1f 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){l} by obtaining and
submitting two proof of ownership statements verifying that, at the time the proposal was
submitted, the required amount of securltles 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 basls that the
shareholder's proof of ownership is not from a DTC particlpant?

The staff will grant no-action rellef to a company on the basis that the shareholder’s proaf
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 contalned
In this bulletin. Under Rule 14a-8(f)(1), the sharehoider will have an opportunity to obtaln
the requisite proof of ownership after recelving the notice of defect.

C.Common errors shareholders can avold when submitting proof of ownershlp 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 guldance 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%k, 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” {(emphasls addtzt:l).-‘-’il 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 propasal 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 securitles. 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-B(b) is constrained by the terms of the rule, we belleve that sharehalders can avold the
two errors highlighted above by arranging to have thelr broker or bank pravide the required
verification of ownership as of the date they plan to submit the proposal using the following
format:
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"As of [date the proposal is submitted], [name of sharehelder] held, and has held
cantinuously for at Jeast one year, [number of securities] shares of [company name]
(class of securities}. "Lt

As discussed above, a shareholder may alsa 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 OTC participant.

dat

‘DiThe submission of revised propasals

i i
On occasion, a sharehoider will revise a proposal after submitting It to a company. This sectlon
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
proposai. Therefore, the shareholder Is not in violation of the one-proposal limitation n Rule 14a-
B(c).12 If the company intends to submit a no-action request, it must do so with respect to the
revised proposal.

We recognize that In Question and Answer E.2 of SLB No. 14, we indicated that if a shareholder
makes revisions to a proposal before the company submits Its no-action request, the company
can choose whether to accept the revisions. However, this quldance has led some companies to
beliave 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 befare the
company's deadline for recelving 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. 12

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

No. If a shareholder submits revisions to a proposal after the deadline for recelving 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 intentlon to exclude the revised proposal, as required by Rule
14a-8(j). The company’s notice may cite Rule 14a-B(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 inltial proposal.

3. If a shareholder submits a revised proposal, as of which date must the shareholder
prove his or her share ownership?

A shareholder must prove ownership as af the date the original proposal is submitted. When the
Commission has discussed revisions to proposals, 't It has not suggested that a revisien 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 14a3-8(f){2) provides that
If the shareholder “fails In [hls or her] promise to hold the required number of securitles 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.l®

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

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 sharegholider 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 indlvidual s
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 praposal, we recagnize 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.1f

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

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

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

Given the availahbility of our responses and the related correspondence on the Commisslon’s
website and the requirement under Rule 143-8 for companies and proponents to copy each
ather an correspondence submitted to the Commission, we belleve It is unnecessary to transmit
coples of the related correspondence along with our no-action response. Therefore, we intend
to transmit only our stall response and not the correspondence we recelve from the parties. We
will continue to post to the Commission’s website coples of this correspondence at the same
time that we paost our staff no-action response.

L see Rule 14a-8(b).

2 Far an explanation of the types of share ownership in the U.S,, see Concept Release on U.S.
Proxy System, Release No. 34-62495 (luly 14, 2010) [75 FR 42982] ("Proxy Mechanics Concept
Release”}, at Section I1.A. The term “"beneficial owner” daes not have a uniform meaning under
the federal securities laws. It has a different meaning in this bulletin as compared to "beneficial
owner” and "beneficial ownership” in Sections 13 and 16 of the Exchange Act. Qur use of the
term in this bulletin is not intended to suggest that registered ownears 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 thase rules, may be Interpreted to
have a broader meaning than It would for certaln 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 reflacting
ownership of the required amount of shares, the shareholder may Instead prove ownership by
submitting a copy of such filings and providing the additiona’ Information that Is described in Rule

14a-B(b}{2)(i1).

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 -
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owns 3 pro rata interest in the shares In which the DTC participant has a pro rata interest. See
Proxy Mechanics Cancept Release, at Section 11.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 11.C.

-Z See KBR Inc. v. Chevedden, Civil Action No. H-11-0196, 2011 U.S. Dist. LEXIS 36431, 2011 WL
1463611 (5.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-B(b) because it did not appear on a list of the company’s non-
objecting beneficial owners or on any DTC securitles position listing, nor was the Intermediary a
DTC particlpant.

£ Techne Corp. (Sept. 20, 1988).

2 In 2ddition, 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 Capitat
Rule Release, at Section IH.C.(lli). The clearing broker will generally be a DTC participant.

L2 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.

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

LZ As such, It is not appropriate for 2 company to send a notice of defect for multiple proposals
under Rule 14a-B8(c) upon receiving a revised proposal,

L3 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 incluslon 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 elther proposal from its proxy materials in rellance on Rule 14a-8(c). In light
of this guidance, with respect to proposals or revisians received before a company’s deadline for
submission, we will no {enger follow Layne Christensen Co. (Mar. 21, 2011) and other prlor staff
no-action letters In which we took the view that a propesal would violate the Rule 14a-8(c)
one-praposal limitation If such proposal is submitted to a company after the company has elther
submitted a Rule 14a-8 no-action request to exclude an earlier proposal submitted by the same
proponent or notified the proponent that the eadier proposal was excludable under the rule.

13 Gem, e.9., Adoption of Amendments Relating to Propcsals by Security Holders, Release No.
34-12999 (Nov. 22, 1976) [41 FR 52994].

13 gecause the relevant date for proving ownership under Rule 1da-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 |ater date.

1% 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.

Modified: 10/18/2011
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Fedbs:. shipment Receipt COFPY

Address Information

Ship to: Ship from:

William Steiner Alexander Steffan

c/o John Chevedden HAEMONETICS CORP
400 Wood Road

Braintree, MA
02184

us
7813569449

*** EF]SMA & OMB Memorandum M-07-16 **

Shipment Information:

Tracking no** FISMA & OMB Memorandum M-07-16 ***
Ship date: 01/26/2017

Estimaled shipping charges: 0.00

Package Information
Pricing option: FedEx Standard Rate
Service type: Standard Overnight
Package type: FedEx Envelope
Number of packages: |
Total weight: 0.50 LBS
Declared Value: 0.00 USD
Special Services: Adult signature required, Residential
Delivery
Pickup/Drop-off: Use an already scheduled pickup at my location

Billing Information:

Bill transportation to: Haemonetics-421
Your reference:

P.0. no.:

Invoice no.:

Department no.: Legal Depariment

Thank you for shipping online with FedEx ShipManager at fedex.com.

Please Note

FedEa will nol be teaponadla lor pay tiem in sacat s of §100 par pazhoge whather tho resull of lens damoga delay. non-dalvery, misdelvary, or musknkanetion, unless you decly'y & Righar

ol [0y en 0dod onal charge, dacumand yoer actus’ 043 and lde o limely claim Lwnlbuleudamwnﬂhchs-vucdﬁlm Your vight ta rocover irom FedEx for uny D1

mmntnhdmpth lots of 1piey, muunn.pruﬂ wiiray’s fees, coul, and othar forms of damaga whelher direct, incidonial, contequential. or special is lmited 1o

tha greater of $100 or b & e deckped valw, Al y camnol sacesd actual documanied lasy Idaximrum fof ligms of ermorknary vahue 1 31000, 8 g - jewstry pratious melaty
1805 insinunords and aior dems ksted in our Sarvics Gukde Writen claims must be fded wabin. strict ma Bt Cantsudl ihe spplcatie FedEx Service Guide Tor delels

Tiw wabmated shipping charge mey be Odferend than Lha sciusl e your shi Dt may Doy Hanad on Botusl weighl, dimensions, sad other factors Conull (he

spplcabie [odfr Serves Gude of the Fecta Rals Snasts for dwiais on how lhwnq tharpey e coleulsled

https://www.fedex.com/shipping/html/en//PrintlFrame.htm| 1/26/2017



Pitfield, John R. -

e A E— =
From: Denise McEvily <DMcEvily@Haemonetics.com>
Sent: Monday, January 30, 2017 3:04 PM
To: Alexander Steffan
s“bjed: FW. Fedf"kﬁ'ﬂg‘m% OMB Memorandunpﬁl-wﬁ'i%d**

FYl

Denise McEvily
Senior Executive Assistant
Phone: 781-356-9457

From: TrackingUpdates@fedex.com [mallto:TrackingUpdates@fedex.com]
Sent: Monday, January 30, 2017 3:03 PM

To: Denise McEvily <DMcEvily@Haemonetics.com>

Subject: FedEx Shipment

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

Your package has been delivered

Tracking # FISMA & OMB Memorandum M-07-16 ***
Ship date Delivery date
Thu, 1/26/2017 Mon, 1/30/2017 12:01

Alexander Steffan pm
HAEMONETICS CORP .‘. William Steiner
Brantree, MA 02184 c/o John Chevedden
Us Delivered

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

Shipment Facts

Cur records indicate thal the following package has been delivered

Tracking number: *** FISMA & OMB Memorandum M-07-16 ***

Status: Delvered. 01/30/2017 12:01
PM Signed for By
J.CHEVEDDEN

Departmant number: Legal Department
Door Tag number: *** EISMA & OMB Memorandum M-07-16 ***
Signed for by: J.CHEVEDDEN

Delivery location: REDONDO BEACH, CA



Delivered to: Residence

Service type: FedEx Standard Overnight
Packaging type: FedEx Envelope

Number of picces: 1

Weight: 0.501b.

Special handling/Services: Adult Signature Required
Deliver Weekday
Restdential Delivery

Standard transit: 1/27/2017 by 8 00 pm

[ Please do not respond to this message  This email was sent frum an unaltended madbox This repoit was generated at
approximately 2 03 PRYCST on 03/30/2017

Al weighls are estrnated

To track the latest status of your shioment chck on the tracking nunber ahove
Standa'd Iransil 1s the date and e (qe package s Scheduled 1o bo a2livered by hased on the selected service, destinalion

and ship dale Lwmlakons and exceptions imay apply Flease see e FedEx Service Gorde for lenns and condihons of service
inciuding e FedCx Maney-Back Guarantee of conlacl your FedEx Castomer Suppo ! representative

@ 2017 Federal Express Corporation The content of this miessage s prolected by capyngh' and rademark laws under US and
internalional Jaw Review our privacy poliey Al nghls reserved

Thank you for your busmess



Pitfield, John R.

R 6 R T——
From: Alexander Steffan <ASteffan@Haemonetics.com>
Sent: Friday, January 27, 2017 4:21 PM
To: % FISMA & OMB Memorandum M-07-16 *+*
Subject: Haemonetics (HAE): Response to William Steiner
Attachments: 2017-1-26- Response to Steiner (co Chevedden).pdf

Mr. Chevedden,

Attached please find a copy of correspondence far Mr. Steiner in response to his shareholder proposal for the 2017
Haemonetics Corporation Annual Meeting of Shareholders.

An original of the attached was sent to your attention by Federal Express {traeking 0z oms Memorandum Mdangasy 26,
2017,

Regards,

Alexander Steffan

Vice President, Associate General Counsel
781.356.9231 (office)

781.664.4055 (mobile)

HAEMONETICS’

Haemwonefics Corporation
400 Wood Road

Bralntres, MA 02184-9114
Tel: 781.848.7100

www. haemonstics.com
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HAEMONETICS' ECOPY

January 25, 2017 Alexander Sleffan
Vice Prosident, Associate General Counsel
Tel: 781.356.9231
Email: asleffan@haemanelics.com

Williar Steiner
c/o John Chevedden

*** F]SMA & OMB Memorandum M-07-16 ***

Re: Proposal of William Steiner for inclusien in 2017 Haemonetics Proxy Statement

Dear Mr. Steiner;

Thank you for your proposal {o be included in the proxy statemeant for the 2017 Haemonetics
Corporation Annual Meeling of Shareholders. We receivad your letter on January 13, 2017 (Certified
Mail receipt number Fisma & OMB Memorandum M-07-16%8 note that your letler was postmarked on
January 10, 2017 which, for purposes of the SEC's Stalf Legal Bulletin No. 14G, is considered the
“date of submission” of your proposal,

We have reviewed our records and cannot identify you as a shareholder of record, Consistent with
Rule 14a-8(b), please submit a writlen statement from the record holder of the securities verifying that
as of January 10, 2017, the dale of submission of your proposal, you have conlinuously held either
$2,000 in market value or 1% of Haemonetics Corporalion’s outstanding common stock since at least
January 11, 2016. Please nole that, consistent with the SEC's Staff Legal Bulletin No. 14F, only
Depository Trust Company (DTC) paricipants are viewed as “record” holders of securities deposited
with DTC. For your convenience, we are enclosing a copy of Staff Legal Bulletin No. 14F.

Please respond with 14 days of your receipt of this letter. If we do not recelve a limely response, we
will not include your proposal in our proxy stalement for the 2017 Annual Meeting.

Sincerely,

Lovar

Alexander Steflan
Vice President, Associate Gensral Counsel

Haemonzlics Corporation
400 Wood Road

Braintree, MA 02184-8114
Tel 781.848.7100
www.haemonetics ccm



Division of Corporation Finance

Securities and Exchange Commission
' [COPY

Shareholder Proposals

Staff Legal Bulletin No. 14F (CF)

Action: Publication of CF Staff Legal Bulletin
Date: October 1B, 2011

Summary: This staff legal bulletin provides information for companies and sharehalders
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 Securitles and Exchange Commisslon (the “Commission™). Further, the
Commisslon has neither approved nor disapproved its content.

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

A. The purpose of this bulletin

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

« Brokers and banks that constitute “record” helders under Rule 14a-B(b)(2)(i) for purpases
of verifylng whether a beneficial owner is eliglble to submit a proposal under Rule 14a-8;

¢« Common errors shareholders can avold when submitting proof of ownership to companies;
e The submission of revised proposals;

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

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

You can find additional guidance regarding Rule 14a-8 in the following bulletins that are avallable
on the Commission‘s webslte: SLB No. 14, SLB No. 14A, SLB No. 148, SLB No. 14C, SLB No. 14D
and SLB No. 14E.

B. The types of brokers and banks that constitute “record” holders under Rule 14a-8(b)
{2)(1) for purpases of verifylng 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 sharehalder 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.l

The steps that a shareholder must take to verify his or her eligibllity 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.Z Reglstered owners have a direct relationship
with the issuer because their ownership of shares is listed on the records maintained by the
issuer or it5 transfer agent. If a sharehclder iIs a reglstered owner, the company can



independently confirm that the shareholder’s haldings satisfy Rule 14a-B{b)'s elgibility
requlremenf. P

i
The vast majority of investors in shares Issued by U.S. companles, however, are beneficial
owners, which means that they hold their securities in book-entry form through a securities
intermedlary, such as a broker or a bank. Beneficlal owners are sometimes referred to as "street
name” holders. Rule 14a-8(b){2)(!) 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] securlties (usually a broker or bank),” verifylng that, at the
time the proposal was submitted, the shareholder held the required amount of securities
continuously for at least one year.2

2, The role of the Depository Trust Company

Most large U.S. brokers and banks deposit thelr customers’ securities with, and hold thase
securities through, the Depasitory Trust Company ("DTC"), a registered clearing agency acting
as a securities depaository. Such brokers and banks are often referred to as “participants” in
DTC.A 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 depasited 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 verifylng 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
cauld be considered a "record” holder for purposes of Rule 14a-8(b)(2)}(1). An intraducing broker
Is a broker that engages In sales and other activities invalving customer contact, such as
opening customer accounts and accepting customer orders, but Is not permitted to maintain
custody of customer funds and securities. & Instead, an introducing broker engages another
broker, known as a “dearing broker,” to hold custody of client funds and securities, to clear and
execute customer trades, and to handle other functions such as 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 OTC
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-8L and In light of the Commission's discussion of registered and
beneficlal 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)(}). Because of the transparency of DTC participants’ positions in a company’s securitles, 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 far purposes of
Rule 14a-8(b){2){i) will provide greater certalnty to beneficial owners and companies. We also
niote that this approach is consistent with Exchange Act Rule 12g5-1 and a 1988 staff no-action
letter addressing that rule,2 under which brokers and banks that are DTC participants are
considered to be the record holders of securities on deposit with OTC when calculating the
number of record holders for purposes of Sections 12(g) and 15(d) of the Exchange Act.

Companles 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
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securities held on deposit at DTC for purpases of Rule 14a-8(b)(2)(l). We have never interpreted
the rule to require a shareholder to obtain a proof of ownership letter from DTC or Cede & Co.,
and nothing in this guidance should be construed as changing that view.

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

Shareholders and companles can confirm whether a particular broker or bank Is a DTC
participant by checking DTC's participant list, which Is currently available on the Internet at
http://www.dtce.com/downloads/membership/directories/dtc/alpha.pdf.

What If a sharehoider’s broker or bank is not on DTC's participant list?

The shareholder wiil 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

1f the DTC participant knows the shareholder’s broker or bank’s holdings, but does not know
the shareholder's holdings, @ shareholder could satisfy Rule 14a-8(b)(2)(l) 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 iIs not from a DTC participant?

The staff will grant no-action rellef to a company on the basis that the shareholder’s proof
of ownership Is nat from a DTC participant only If the company’s notice of defect describes
the required proof of ownership In @ manner that Is consistent with the guidance contalned
In this bulletin, Under Rule 14a-B{f)(1), the sharezholder will have an opportunity to obtaln
the requisite proof of ownership after recelving 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 sharehoiders 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 prool 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}.12 We note that many proof of ownership letters do nat 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
batween the date of the verification and the date the propasal 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 awnership of the securlties. This can occur
when a broker or bank submits a letter that confirms the sharehalder's beneficial ownership only
as of a specified date but omits any reference to continuous ownership for a3 one-year period.

We recognize that the requirements of Rule 142-8(b) are highly prescriptive and can cause
inconvenience for shareholders when submitting proposals. Although our administration of Rule
14a-8B(b) is constrained by the terms of the rule, we belleve that shareholders can avoid the
two errors highlighted abave by arranging to have their broker or bank provide the required
verification of ownership as of the date they plan ta submit the proposal using the followling
format:
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"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}.”LL

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
brolker or bank is not a DTC participant.

i

D The submission of revised proposals
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On occasion, a shareholder will revise a proposal after submitting It to a company. This section
addresses questions we have recelved regarding revislons 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 initlal
proposal. By submitting a revised proposal, the shareholder has effectively withdrawn the initial
proposal, Therefore, the shareholder is not in violation of the one-proposal limitation in Rule 14a-
8(c).12 If the company Intends to submit a no-action request, it must do so with respect to the
revised proposal,

We recognize that in Question and Answer E.2 of 5LB 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 initlal proposal, the
company is free to ignore such revisions even if the revised proposal is submitted before the
company's deadline for recelving 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. 12

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?

Nao. If a shareholder submits revisions to a proposal after the deadline for receiving proposals
under Rule 14a-8(e), the company is not required to accept the revisions. However, If the
company does not accept the revisions, it must treat the revised proposal as a second proposal
and submit a notice stating Its intention to exclude the revised proposal, as required by Rule
14a-8(j). The company's notice may cite Rule 14a-8(e) as the reason for excluding the revised
proposal. If the company does not accept the revisions and intends to exclude the initial
proposal, it would also need to submit its reasons for excluding the initial proposal.

3. If a sharehalder submiks 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
Cornmission has discussed revisions to proposals,i? it has not suggested that a revision triggers
a requirement to grovide proof of awnership a second time. As outlined in Rule 14a-B(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 143-8(f){2) provides that
if the shareholder “fails in {his or her] promise to hald the required number of securlties 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 tn mind, we do not interpret Rule 14a-8 as requiring
additiona! proof of ownership when a shareholder submits a revised proposat 12

E.Procedures for withdrawing no-action requasts 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
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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 fead individual to act on its behalf and the company Is able
to demonstrate that the indlvidual Is authorized to act on behalf of all of the proponents, the
company need only provide a letter from that lead Individua! 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 averiy burdensome. Going forward, we will process
a withdrawal request if the company provides a letter from the lead filer that includes a
reprasentation that the lead filer is authorized to withdraw the proposal on behalf of each
proponent identified in the company's no-action request.li

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 recelved in connection with such requests, by U.5. 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 raduce
our copying and postage costs, going forward, we intend to transmit our Rule 14a-B no-action
responses by emall to companies and proponents. We therefore encourage both companies and
propenents to include emall contact information in any correspondence to each other and to us.
We wlill use U.S. mail to transmit our no-action response to any company or proponent for which
we do not have email contact information.

Given the availability of our responses and the related correspondence on the Commission’s
website and the requirernent under Rule 14a-8 for companles and proponents to copy each
other on correspondence submitted to the Commission, we believe It Is unnecessary to transmit
copiles of the related correspondence along with our no-actian 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 coples of this correspondence at the same
time that we post our staff no-action response.

1 See Rule 14a-8(b).

Z For an explanation of the types of share ownership in the U.5,, see Concept Release an U.S.
Proxy System, Release No. 34-62495 (July 14, 2010) [75 FR 42982] ("Proxy Mechanics Concept
Release™), at Section I1.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 Sectlons 13 and 16 of the Exchange Act. Our use of the
term in this bulletin is not Intended to suggest that reglstered owners are not beneficial owners
for purposes of those Exchange Act provisions. See Proposed Amendments to Rule 14a-B 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 praxy rules, and in light of the purposes of those rules, may be Interpreted to
have a broader meaning than It would for certaln 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 particlpants. 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 indlvidual Investor -
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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 11.B.2.a.

2 See Exchange Act Rule 17Ad-B.

& See Net Capital Rule, Release No. 34-31511 (Nov. 24, 1992) [S7 FR 56973] ("Net Capital Rule
* Release”}, at Section I1.C.

-1 5ee 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 (5.D. Tex.
2010). In both cases, the court concluded that a securities intermediary was not a record
holder for purpases of Rule 14a-8(b) because it did not appear on a list of the company’s non-
objecting beneficial awners or on any DTC securlties position listing, nor was the intermediary a
DTC participant.

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

% In addition, IF the shareholder's broker is an introduding broker, the shareholder’s account
statements should Include the clearing broker's identity and telephone number. See Net Capital
Rule Release, at Section J1.C.(Ji1). The clearing broker will generally be a DTC participant.

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

L1 This format is acceptable for purposes of Rule 14a-8(b), but it is not mandatory or exclusive,

L2 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.

12 This position will apply to all proposals submitted after an initial propasa!l but before the
company’s deadline for receiving propesals, regardless of whether they are explicitly labeted 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-B(f)(1) Iif it
Intends to exclude either proposal from its proxy materials in reliance on Rule 142-8(c). In light
of this guidance, with respect to proposals or revisions received before a company’s deadline for
submissien, we will no longer follaw Layne Christensen Co. (Mar, 21, 2011} and other prior stalf
no-action letters In which we taok the view that a proposal would violate the Rule 14a-8(c)
one-proposal imitation if such proposal Is submitted to a company after the company has either
submitted a Rule 14a-B no-action request to exclude an earlier propoasal submitted by the same
proponent or notified the proponent that the earlier proposal was excludable under the rule.

12 5z= e.g., Adoption of Amendments Relating to Propasals by Security Holders, Release No.
34-12999 (Nov. 22, 1976) [41 FR 52994].

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

L& Nothing #n this staff position has any effect on the status of any shareholder proposal that is
not withdrawn by the proponent or its authorized representative.

Modified: 10/18/2011
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ME}(, Shipment Receipt

Address Information

COPY

Ship to: Ship from:

William Steiner Alexander Steffan

¢/o John Chevedden HAEMONETICS CORP
400 Wood Road

* FISMA & OMB Memorandum M-07-16 *+* 32"‘;'8“‘:“"’-’ MA

us
7813569445

Shipment Information:

Tracking ne+FISMA & OMB Memorandum M-07-16 **
Ship date; 01/26/2017

Estimated shipping charges: 0.00

Package Information
Pricing option: FedEx Standard Rate
Service type: Standard Overmight
Package type: FedEx Envelope
Number of packages: |
Total weight: 0.50 LBS
Declared Value: 0,00 USD
Special Services: Adult signature required, Residential
Delivery
Pickup/Drop-off: Use an already scheduled pickup at my location

Billing Information:

Bill transportation to; Haemonetics-421
Your reference:

P.O. no.:

Invoice no.:

Department no.: Legal Department

Thank you for shipping online with FedEx ShipManager at fedex.com.
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