UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-4561

DIVISION OF
CORPORATION FINANCE

February 29, 2012

Michael M. Dai
3M Company
mmdai@mmm.com

Re:  3M Company
Incoming letter dated December 21, 2011

Dear Mr. Dai:

This is in response to your letters dated December 21, 2011 and January 3, 2012
concerning the shareholder proposal submitted to 3M by James McRitchie. We also have
received letters on the proponent’s behalf dated December 30, 2011, January 3, 2012,
January 5, 2012, January 19, 2012, and January 29, 2012. Copies of all of the
correspondence on which this response is based will be made available on our website at
hitp://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,

Ted Yu
Senior Special Counsel

Enclosure

cc: John Chevedden

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



February 29, 2012

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  3M Company
Incoming letter dated December 21, 2011

The proposal relates to the chairman of the board.

We are unable to concur in your view that 3M may exclude the proposal under
rules 14a-8(b) and 14a-8(f). In this regard, we note that the proof of ownership statement
was provided by a broker that provides proof of ownership statements on behalf of its
affiliated DTC participant. Accordingly, we do not believe that 3M may omit the
proposal from its proxy materials in reliance on rules 14a-8(b) and 14a-8(f).

Sincerely,

Bryan J. Pitko
Attorney-Advisor



DIVISION OF CORPORATION F INANCE _ .
INFORMAL PROCEDURES REGARDING SHAREHO‘LDER 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, lmtlally, whether or not it may be appropriate in a particular matter to_
recommend enforcement action to the Commission. In connection with a shareholder proposal
* under Rule 14a-8, the Division’s.staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furmshcd by the proponent or-the proponent s reptesentatlve.

Although Rule 14a-8(k) does not requxre any communications from shareholders to the
_ Comumission’s staff, the staff will alwaysconsider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such mfonnatlon, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary proccdure

It is important to note that the staff’s and Commission’s no-action responses to -
Rule 14a-8(j) submissions reflect only informal views. The determinations-reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Ouly a court such as a U.S. District Court can decide whether a company is obligated
- lo 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 management omit the proposal from the company’s proxy.
material.


http:fuished.to

JOHN CHEVEDDEN

% FISMA & OMB Memorandum M-07-16 ***
% FISMA & OMB Memorandum M-Q7-16 ***

January 29, 2012

Office of Chief Counsel

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

Washington, DC 20549

# 5 Rule 14a-8 Proposal

3M Company (MMM)
Independent Board Chairman

James McRitchie
Ladies é.nd Gentlemen:

This further responds to the December 21, 2011 company request to avoid this established rule
142a-8 proposal.

The attached letter states:

TD Ameritrade represents both TD Ameritrade Clearing and the brokerage fixm, as they are one
in the same. :

This is to request that the Office of Chief Counsel allow this resolution to stand and be voted
upon in the 2012 proxy.

‘Sincerely,

f iohn Chevedden

cc:
James McRitchie

Michael M. Dai <mmdai@mmm.com>



R R T T L R e N SR

January 29, 2012

Myra K Young & James McRitchie

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

Re: TD Ameritrade d6bobiAding iy Memorandum M-07-16 ***
Dear Myra K Young & James McRitchie,

:

Thank you for allowing me to assist you today. Pursuant to your request, this letter is to confirm that :
since January 1, 2008, you have continuously held no less than 200 shares of Dell Inc (DELL) in your TD .
Ameritrade accouni. TD Ameritrade Clearing Inc. is the clearing house for TD Ameritrade. The DTC !
number for our clearing house is 0188. .

\TD Ameritrade represents both TD Amenb'ade Clearing and the brokerage firm, as they are one in the
same.

If you have any further questions, please contact 800-669-3900 to speak with a TD Ameritrade Client
Services representative, or e-mail us at clientsemoes@tdamentrade com. We are available 24 howrsa
day, seven days a week.

Sincerely,
%Q,Q .
Kourtney Smith

Resource Specialist
TD Ameritrade
This information is furnished as part of a general informatlon. service and TD Ameritrade shall not be Habls 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 the official record of your TD Ameritrade account.

TD Ameritrade does niot provide Investment, legal or tax advica. Please consult your investment, legal or tax advisor regarding tax
consequences of your transactions.

TD Ameritrade, Inc., member FINRA/SIPC/NFA. TD Amen‘trade is a trademark jointly owned by TD Ameritrade lP Company, Inc.
and The Toronto-Dominion Bank. © 2011 TD Ameritrade IP Company, Inc. AR rights reserved. Used with permission.

10825 Farnam Drive, Omaha, NE 68154 | 800-669-3300 | www.idameritrade.com



JOHN CHEVEDDEN

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

January 19, 2012

Office of Chief Counsel

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

Washington, DC 20549

# 4 Rule 14a-8 Proposal

3M Company (MMM) .

Independent Board Chairman

James McRitchie A
Ladies and Gentlemen:

This further responds to the December 21, 2011 company request to avoid this establlshed rule
14a-8 proposal.

The company December 21, 2011 letter lists the correct DTC number for Mr. McR1tchJe s
qualifying stock.

Plus the very recent SLB 14 could be more exact since it does not provide any warning that an
affiliated DTC in the same corporate family would be considered a different corporate entity.

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2012 proxy.

Sincerely,

/ iohn Chevedden

cc: :
James McRitchie

Michael M. Dai <mmdai@mrmm.com>



) ‘JOHN CHEVEDDEN
% FISMA & OMB Memorandum M-07-16 ***

**  FISMA & OMB Memorandum M-0Q7-16 ***

January 5, 2012

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission
- 100 F Street, NE

Washington, DC 20549

" #3 Rule 142-8 Proposal

3M Company (MMM)
Independent Board Chairman

James McRitchie
Ladies and Gentlemen:

This further responds to the December 21, 2011 company request to avoid this established rule
14a-8 proposal.

The company December 21, 2011 letter lists the correct DTC mumber for Mr. McRitchie’s
qualifying stock.

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2012 proxy. .

Sincerely,

/ John Chevedden .

ce: .
James McRitchie

Michael M. Dai <mmdai@mmm.com>



JOHN CHEVEDDEN

**% FISMA & OMB Memorandum M-07-16 ***
% FISMA & OMB Memorandum M-07-16 ***
E ]

January 3, 2012

Office of Chief Counsel

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

Washington, DC 20549

# 2 Rule 14a-8 Proposal

3M Compapy (MMM)
Independent Board Chairman

James McRitchie
Ladies and Gentlemen:

This further responds to the December 21, 2011 company request to avoid this established rule
14a-8 proposal.

The company January 3, 2012 letter reinforces this point by not addressing it:

The company intent was that the purported company notice — not be noticed.

This is to request that the Securities and Exchangc Commission allow this resolution to stand and
be voted upon in the 2012 proxy.

Sincerely,

%/ohn Chevedden

cC:
James McRitchie

Michael M. Dai ‘<mmdai@mmm.com>



—— Forwarded Message

From: <mmdai@mmm.com>

Date: Fri, 25 Nov 2011 13:41:41 -0600

Ter FISMA & OMB Memorandum M-07-16 **
Subject: Deficiency letter - McRitchie proposal

Please see attached.

—— End of Forwarded Message



. Dai ki § Legal Affairs
eneral Couiisel Offideof Géneral Counsel

1934:Act/Rule:14a-8-
January 3, 2012

- Via. EIeclmmc Mall

Washmgton, D: C 20549

Re:

3M Company — Stockholder Proposal Submitted by James McRitchic

Ladies and Gentlemmen:

This Jetter is submxtted by 3M Company, a Delaware corporanon (“3M” ‘or the
“Company”), in relation to a stockholder' proposal on ‘the topic of the chairman of the
Company’s board of directors. (the “Proposal”) submitted by John Chevedden (the
“Proponent’s Representatwe”) on behalf of James McRitchie (the “Ptoponen, Wehave
previously submitted. to the staff of the Division of Corporation Finiance (ihe “Staff”) a
letter (the “No-Action Requcst Létter”) requesting: confirmation’ that the Staff will not
recommend enforcement action to ‘the Securities and Exchange. Commission if 3M
excludes the Proposal from its:proxy-materials for its 2012 annual meeting 6f stockholders.
This letter-addresses- pomts raised in:a letter (the “Response Letter "} from. the Proponent’s

Representative to; the: Corpany, which was received after the submission of the No-Action
Request Letter. The ReSponse Letter is attached as Exh:blt A.

As explained in the No-Action Request Letter, the Company believes that the Proposal may
be ‘excluded purspant to Rule ‘T4a-8(f) because the Proponent has failed to properly
demionstrate that he is‘eligible to submit the Proposal. Also as’ explamed in the No-Action
Request Letter; the Company p ed the Proponent’s Representa_ -within 14 days of
its receipt of the Proposal ‘with a notice (the “Deficiency Notice™) regarding the
inadequacy of the proofof eli gtblhty submitted with respect to the: Proposal

In"the Response Letter, the Proponent’s Representative contends that the Staff should not
concurinthe. Company s request-forno-action relief. He states:

“The company claims:it. gave notice. However the company gave the most
oblique notice:yet by any company for a 2012 proposal. The notice was
sent only by émail to the designated person. Then a no-riameé ‘person sent
the .email [sic] to a-no-name person with only “Please see attached.” The
attachiment was idéntified as: [Untitled].pdfl.]

3M 373995v1
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January 3,2012:
Page2

The, company mtent was. that the company notice ~ not: be ‘neticed. The

€ no bearmg on:whether the
A ¢: Company prov;d the
;sendmg it by email to this address:
' ry that is‘entirely consistent: Hot: only
expressly-stated wishes. In the Novembcr'
€ : > Proponent included a red
t -all firture: commumcanons regardm_g' [ihe Proposal] 1o John
Chevedden .am FISMA & OMB Memorandum M-07-16 t&  facilitate prompt and. ‘verifiable:
comimunications:” “This. i “precisely what the Company did. ‘Within 14 days of receiving
the P{aposal the Company’s Assistant General Counsel, using an. email -address that
A naifi naifie, sent ah ‘emmail. tﬁSMA&OMB Memorandum M- Oﬂl%t***
included the Deﬁcz,, y Notice as an- attachment. The subject lmc of the: email was
“Deficiency letter ] hi¢ proposal.” The Défigiency N bundantly clear
that it related to the Proposal. and explained precxsely the procedural deﬁcnency with
respect thereto.

il FISMA & OMB Memorandum M 07 1
w:th Rule,l; -8 but also-wi

The Company: continues: 1o'beheve, for the reasons stated in the No-Action Request Letter;
that the Proposal may-be excluded because the Proponent has failed to demonsh’ate that he
b proposal. The Rmponse Letter contains no tesponse to the:

Comipany’s contenitions in‘this regard.

Thus, the Company:respectfully requests that the Staff" dlsregard the objections:set forth in
the Response Letter aid grant the Company no-ac’ﬂon relief fof the reasons set foith in‘the
No-Action. Request Lefter: If you have any quesnons regardmg this request or desire.
additional information, p]ease contact me at'651-733-1474.

V'e;y truly yours,

A for~

Michael M. Dai

Aftachments

cc:  JohnChevedden
% FISMA & OMB Memorandum M-07-16 ***

3M Company
P.O.Box33428

.St Paul, MN 55}33-3428
651 yiy) 5457

651 1327041 Fax

3M 373995vH



Exhibit A
[attached]



JOHN CHEVEDDEN

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

December 30, 2011

Office of Chief Counsel

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

Washington, DC 20549

# 1 Rule 142-8 Proposal

3M Company (MMM)
Independent Board Chairman
James McRitchie

Ladies and Gentlemen:

This responds to the December 21, 2011 company request to avoid this established rule 14a-8
proposal. ‘

The company claims it gave notice. However the company gave the most oblique notice yet by
any company for a 2012 proposal. The notice was sent only by email to the designated person.
Then a no-name person sent the emial to a no-name person with only “Please see attached.” The
attachment was identified as: [Untitled].pdf

The company intent was that the company notice —not be noticed. The exhibit is attached.

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2012 proxy. '

Sincerely,

%ohn Chevedden )

cc:
James McRitchie

Michael M. Dai <mmdai@mmm.com>



—---- Forwarded Message
From: <mmdai(@mmm com>
Date: Fri, 25 Nov 2011 13:41:41 -0600

Te: Fisma & OMB Memorandum M-07-16 *
Subject: Deticiency letter - McRitchie proposal

Please see attached.

—~---- End of Forwarded Message



Michael M. Dai 3M Legal Affairs P.O. Box 33428

Assistant General Counsel Office of General Counsel St. Paul, MN 55133-3428 USA
Phone: (651) 733-1474
Fax: (651)737-2553
Email: mmdai@mmm.com

1934 Act/Rule 14a-8
December 21, 2011

Via Electronic Mail

Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re: 3M Company — Stockholder Proposal Submitted by James McRitchie

Ladies and Gentlemen:

This letter is submitted by 3M Company, a Delaware corporation (“3M” or the
“Company”), pursuant to Rule 14a-8(j) of the Securities Exchange Act of 1934 to notify
the Securities and Exchange Commission (the “Commission™) of 3M’s intent to exclude
from its proxy materials for its 2012 Annual Meeting of Stockholders (the *2012 Annual
Meeting” and such materials, the “2012 Proxy Materials™) a stockholder proposal (the
“Proposal”) submitted by John Chevedden on behalf of James McRitchie (the
“Proponent”) and received by 3M on November 14, 2011. The Company requests
confirmation that the Staff of the Division of Corporation Finance (the "Staff™) will not
recommend enforcement action to the Commission if 3M excludes the Proposal from its
2012 Proxy Materials for the reasons outlined below.

The Company intends to file its definitive proxy materials for its 2012 Annual
Meeting on or about March 21, 2012. In accordance with Staff Legal Bulletin 14D, this
letter and its exhibits are being submitted via email to shareholderproposals@sec.gov. A
copy of this letter and its exhibits will also be sent to the Proponent.

THE PROPOSAL
The Proposal includes the following:

RESOLVED: Shareholders request that our board of directors adopt a
policy that, whenever possible, the chairman of our board of directors shall
be an independent director (by the standard of the New York Stock
Exchange), who has not previously served as an executive officer of our
Company. This policy should be implemented so as not to violate any
contractual obligations in effect when this resolution is adopted. The policy
should also specify how to select a new independent chairman if a current
chairman ceases to be independent between annual shareholder meetings.

3M 373995v1
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December 21, 2011
Page 2

A copy of the Proposal, including its supporting statements and related materials, is
attached to this letter as Exhibit A.

BACKGROUND

On November 14, 2011, 3M received via facsimile a letter (the “Submission
Letter”) from the Proponent, which included the Proposal. Also included with the
Submission Letter was a letter from TD Ameritrade (the “TD Ameritrade Letter”), a copy
of which is included in Exhibit A, which included certain statements about the Proponent’s
holdings of Company stock. Following receipt of the Submission Letter and the TD
Ameritrade Letter, the Company determined that it had not received evidence that the
Proponent met the minimum stock ownership requirements established by Rule 14a-8(b).

On November 25, 2011, the Company sent via email a letter (the “Deficiency
Notice™) to Mr. Chevedden, the Proponent’s designated representative, informing him of
the deficiencies, and further informing him that the Company intended to exclude the
Proposal if it did not receive proof, in the form prescribed by Rule 14a-8(b)(2), of the
eligibility of the Proponent to submit the Proposal. The Deficiency Notice is attached as
Exhibit B. The Deficiency Notice described what the Proponent was required to do to
remedy the deficiency, and advised that any materials intended to be submitted in response
to these deficiencies should be submitted to the Company within 14 days of his receipt of
the Deficiency Notice. In addition to describing the requirements of Rule 14a-8, the
Deficiency Notice described the Staff’s recent guidance in Staff Legal Bulletin No. 14F
(October 18, 2011) (“SLB 14F”).

ANALYSIS

The Proposal may be excluded pursuant to Rule 14a-8(f) because the
Proponent has failed to properly demonstrate that he is eligible to submit the

Proposal.

Rule 14a-8(b)(2) provides that a proponent who is not a registered holder “must
prove . . . eligibility to the company in one of two ways.” The two exclusive methods are
(1) providing a written statement from the record holder, usually a broker or bank, or (ii)
providing a copy of the SEC filings identified in Rule 14a-8(b)(2)(ii). In this case, the
Proponent is not a registered holder of the Company’s common stock, nor has he made any
of the filings referenced in Rule 14a-8(b)(2)(ii). Therefore, the only way for the Proponent
to establish eligibility under Rule 14a-8 is to “submit to the company a written statement
from the record holder of [his] securities...verifying that, at the time [he] submitted [his]
proposal, [he] continuously held the securities for at least one year.”

3M 373995v1



December 21, 2011
Page 3

The TD Ameritrade Letter does not satisfy the requirements set forth in Rule 14a-8
and SLB 14F for establishing the Proponent’s eligibility to submit a proposal.
Specifically, the TD Ameritrade Letter is insufficient because the TD Ameritrade Letter
does not appear to be from a specific Depository Trust Company (“DTC”) participant.
Various entities with names that include the words “TD Ameritrade” (e.g., TD Ameritrade
Trust Company), and one of the entities identified at the bottom of the TD Ameritrade
Letter, do appear on such list, but the Company cannot be sure that the TD Ameritrade
Letter constitutes verification from a DTC participant until we know precisely which entity
holds the shares. It is not, however, clear which entity the TD Ameritrade Letter comes
from. The letterhead reads “TD Ameritrade” and the re: line references “TD Ameritrade
account[s] erfdingsitn & OMB Memorandum M-UFID Ameritrade”, however, is not itself listed on
DTC’s participant list.

The TD Ameritrade letter refers to several entities or business units: “TD
Ameritrade,” “TD Ameritrade, Inc.,” “TD Ameritrade [P Company, Inc.” and “the
Toronto-Dominion Bank.” DTC’s participant list, however, includes none of the
preceding entities or business units. Rather, the following participants are listed on the
DTC participant list: TD Ameritrade Clearing, Inc. (0188), TD Ameritrade Clearing, Inc. /
Securities Lending (5298), TD Ameritrade Trust Company (5982), Bank of New York
Mellon, The / Toronto Dominion Securities Inc. (2568), Toronto-Dominion Bank, The /
CDS (4805) and TD Waterhouse Canada Inc. / CDS (5036). But SLB 14F does not
contemplate proof of ownership being furnished by an affiliate of a DTC participant, or by
an entity with a name similar to that of a DTC participant. SLB 14F is very clear: “[F]or
Rule 14a-8(b)(2)(1) purposes, only DTC participants should be viewed as record holders of
securities that are deposited at DTC.” Section B.3 (emphasis supplied). Because the
Proponent has failed to identify the DTC participant through which his securities are held
within 14 days of his designated representative’s receipt of the Deficiency Notice, the
Proponent has not submitted a proper written statement from a broker or bank.
Accordingly, the Proposal may be excluded from the Company’s 2012 Proxy Materials.

The Company is aware that an argument can be made that because there are DTC
participants that have the words “TD Ameritrade” in their name, the TD Ameritrade Letter
is sufficient under the guidelines of SLB 14F. The Company respectfully submits,
however, that not only is such imprecision contrary to the plain language of SLB 14F, it is
not in keeping with a critical policy rationale for the guidance in SLB 14F: providing a
more reliable manner for companies to verify the securities positions of potential
shareholder proponents. There are a number of statements in SLB 14F to this effect:

3M 373995v1



December 21, 2011
Page 4

“[T]his bulletin contains information regarding...[bJrokers 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....” Section A (emphasis supplied).

e “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 agents’ records or against
DTC'’s securities position listing.” Section B.3 (emphasis supplied).

e “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)(1) purposes, only DTC participants should be viewed as
“record” holders of securities that are deposited at DTC.” Section B.3
(emphasis supplied).

In this case, the Company is unable to conduct the verification of the Proponent’s
securities position contemplated by SLB 14F, because it is unable to determine the DTC
participant through which the securities are held. The Company respectfully submits that
the TD Ameritrade Letter does not suffice under the interpretation of Rule 14a-8 set forth
in SLB 14F. Requiring proponents to specifically identify the DTC participant through
which their securities are held is in keeping with the intent and the language of SLB 14F.

Section B.3 of SLB 14F states that 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.” The
Deficiency Notice provided by the Company to the Proponent did describe the required
proof of ownership in a manner consistent with the guidance of SLB 14F. The Deficiency
Notice informed the Proponent (i) of the existence of SLB 14F, (ii) of the Staff’s guidance
in SLB 14F that only DTC participants are viewed as “record” holders for purposes of
Rule 14a-8(b)(2)(i), and (iii) that this represents a change in the Staff’s position with
respect to what constitutes a record holder under Rule 14a-8. Further, the Deficiency
Notice included a specific objection to the lack of clarity in the TD Ameritrade Letter, and
the Company has received no further clarification from the Proponent.

Any further information the Proponent might now submit would be untimely under
the 14 day response period allowed under Rule 14a-8(f). Therefore, the Proposal may be
excluded pursuant to Rule 14a-8(f) because the Proponent has failed to demonstrate that he
is eligible to submit the Proposal. The Proponent is not a record holder of the Company’s
stock and has not otherwise provided the Company with sufficient evidence of his
eligibility to submit a proposal. As a result, the Company asks that the Staff concur that
the Company may exclude the Proposal under Rule 14a-8(f)(1).

3M 373995v1



December 21, 2011
Page 5

CONCLUSION

For the reasons stated above and in accordance with Rules 14a-8(f), the Company
requests your concurrence that the entire Proposal may be excluded from 3M’s 2012 Proxy
Materials. If you have any questions regarding this request or desire additional
information, please contact me at 651-733-1474,

Very truly yours,

7 B -
2 - Ax S ;
/’ (/S CAAAXK {/LL(M,\J\

Michael M. Dai

Attachments

cc: John Chevedden

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

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

Mr. George W. Buckley
Chairman

3IM Company (MMM)
3M Center

St. Paul MN 55144

Dear Mr. Buckley,

I purchased stock in our company because I believed our company had greater potential. My
attached Rule 14a-8 proposal is submitted in support of the long-term performance of our
company. 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 sharcholder meeting. 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 this Rule 14a-§ proposal, and/or modification of 1t, for the forthcoming
shareholder meeting before, during and after the forthcoming shareholder meeting. Please direct
all future communications regarding my rule 14a-8 proposal to John Chevedden
(PH: ) at:

***  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.

Y our 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,
AN o
F NG -
““ja &<\ké .
11/4/2011
James McRitchie Date

Publisher of the Corporate Governance site at CorpGov.net since 1995

ce: Gregg M. Larson <gmlarson@mmm.com>
Corporate Secretary

PH: 651 733-1110

PH: 651-733-2204

FX. 651-737-2553

FX: 651-737-3061

@a1/04

i
1
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[MMM: Rule 14a-8 Proposal, November 14, 2011]
3+ — Independent Board Chairman

RESOLVED: Sharcholders request that our board of directors adopt a policy that, whenever
possible, the chairman of our board of directors shall be an independent director (by the standard
of the New York Stock Exchange), who has not previously served as an executive officer of our
Company. This policy should be implemented so as not to violate any contractual obligations in
effect when this resolution is adopted. The policy should also specify how to select a new
independent chairman if a curent chairman ceases 1o be independent between annual
shareholder meetings.

To foster flexibility, this proposal gives the option of being phased in and implemented when our
next CEOQ 1s chosen.

When a CEQ serves as our board chairman, this arrangement may hinder our board's ability to
monitor our CEO's performance. Many companies already have an independent Chairman. An
independent Chairman is the prevailing practice in the United Kingdom and many international
markets. , L

The merit of this Independent Board Chairman proposal should also be considered jn the context
of the opportumty for additional improvement in our uompany s 2011 reported corporate
governance in order to more fully realize our company’s potential:

The Corporate Library, an independent investment research firm downgraded our company to
"D" with “High Governance Risk™ and "Very High Concern” in executive pay — $27 million for
our CEO George Buckley.

Mr. Buckley realized over $15 million from the vesting of stock awards in 2010. To be effective,
equity given for long-term incentive pay should include performance-vesting features. Our CEO
was entitled to a potential payment of $46 million in the event of a change in control. Executive
pay policies such as these were not aligned with shctreholder interests. Mr. Buckley also was on
three boards — overextension concern.

Vance Coffman was designated a “Flagged (Problem) Director” by The Corporate Library due
his chairmanship of Bristol-Myers' audit committee when Bristoi-Myers settled an SEC suit
alleging substantial accounting fraud: James Farrell was designated a “Flagged (Problem)
Director” due to his UAL Corporation directorship leading up to bankruptey. Directors Coffman
and Farrell nonetheless had 3 seats on our most important board comumittees. Aulana Peters
received our highest negative votes, had 21-years tenure (independence concern) and was
nonetheless on our executive pay committee. 3

An independent Chairman policy can enhance investor confidence in owr Company and
btrengthen the integrity of our Board. Please encourage our board to respond positively to th_lS
proposal for an Independent Board Chairman — Yes on 3.*



1171472811 15:43 #%  FISMA & OMB Memorandum M-07-16 ** A PAGE  83/84

Notes:
James McRitchie, * FISMA & OMB Memorandum M-07-16 sponsored this proposal.

This 1s the only rule 14a-8 proposal intended for the 2012 proxy.
Please note that the title of the proposal is part of the proposal.
*Number to be assigned by the company.

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

.
1
{§

See also: Sun Microsystems, Inc. (July 21, 2005),
Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by email isua & oms Memorandum M-07-18+ #+
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FISMA & OMB Memorandum M-07-16 ***

TD Amerllrade does not provide investment, legst or lax advice. Plaase consull your investment, tagal or tax advisor regarding tax

Ameritrade

November 14, 2014

James McRitchie

Re: TD Amerifrade account ending in ***  FISMA & OMB Memorandum M-07-16 ***

Dear James McRitchie,

Thank you for allowing me to assist you today. Pursuant to your request, pisase see the following
records for your account ending in *+%  FISMA & OMB Memorandum M-07-16 **

R

MMM - 3M Company 4
Pursuant to your request, this letter is to confirm that you have continuously held no less than 50 shares ki
of 3M Company since 5/1/2009 in your account ending in *%  FISMA & OMB Memorandum M-07-16 *** .
GILD - Gilead Sclences §
Pursuant to your requast, this fetter is 1o confirm that you have continuously held no less than 100 shares

of Gilead Sciences since B/24/2010 in your account ending in ***  FISMA & OMB Memorandum M-07-16 ***

HES — Hess Corporation

Pursusnt to your request, this letter is to confirm that you have continuously held no less than §0 shares
of Gilead Sciences since §/8/2010 in your account ending in **  FISMA & OMB Memorandum M-07-16 ***

if you have any funther questions, please contact 800-869-3300 to speak with a TD Ameritrads Client
Services representative, or e-mail us at clientservices@tdameritrade.com. We are avaiigble 24 hours a
day, seven days a week.

Sincerely,

Jennifer Gatlin
Resource Specijalist
TD Ameritrade

This information is furnished as part of a general information service and TD Amerilrade shall not be llable for any damages arising
out of any inacturacy in the information. Becsuss this information may differ from your TD Amaritrade monthly siatement, you
should rely only on the TD Amenuade monthly stazement as ths official record of your TP Ameritrade account.

consequences of your transactions,

TD Ameritrade, Inc., member FINRA/SIPC/NFA, TD Ameriirade is a trademark jointly owned by TD Ameritrade IP Company, Inc.
and The Toronto-Dominion Bank. ® 2011 7D Ameritrade 1P Company, inc. Al righta reservad. Used with permissfor.

10825 Farnam Drive, Omaha, NE 68154 | 800-689-3800 | www.tdamaritrade com

R R
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Fron:
Ta:
Date:
Subject

Please

Michael M. Dai/lLA-Legal/3M/US

*** FISMA & OMB Memorandum M-07-16 ***
11/25/2011 01:41 PM
Deficiency letter - McRitchie proposat

see attached.




{MTice ol General Civiisel A Cenler
I8 Compuamy POy Box 3340
St Paal, MM 551 323428

B N November 25, 2011
-‘1 |_|ill;'ll |

ViA EMAIL
John Chevedden

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

[Zear Mr. Chevedden,

On November 14, 20011, 3M Company (the “Company”) received a lefter, dated
November 14, 2011, from James McRitchic (the “Proponent”™). Included with this letter was a
proposal (the “Proposal™) intended for inclusion in the Company’s proxy materials (the “2012 Proxy
Materials™) for its 2012 Annual Meeting of Stockholders {the “2012 Annual Meeting™). In this letter,
the Proponent authorizes vou to act on his behall in connection with the Proposal, and further
requests that all subsequent writlen communications relating to the Proposal be directed to you. Also
included was a leter from TD Ameritrade to the Proponent, dated November 14, 2011, which
described, among other things, the Proponent’s ownership of Company common stock (the “TD
Ameritrade Letter™),

As you may know, Rule 14a-8 under the Securities Exchange Act of 1934 {"Rule
14a-8") sets forth the legal framework pursuant to which a shareholder may submit a proposal for
inclusion in a public company’s proxy statement. Rule 142-8(b) establishes that in order 10 be
eligible to submit a propoesal a sharcholder “must have continuously held at least 32,000 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 on which the proposal is submitted. 1f Rule 14a-8(b)'s eligibility
requirements are not met, the company to which the proposal has been submitted may, pursuant w
Rule 14a-8(f), exclude the proposal from its proxy statement.

Owur records indicate that the Proponent is not a registered holder ol the Company’s
commen stock. Under Rule 14a-8(b), the Proponent must therefore prove his eligibility to submit a
proposal in one of two ways: (1) by submitting to the Company a written statement from the “record™
holder of the Proponent’s common stock (usually a broker or bank} verifying that the Proponent has
continuously held the requisite number of shares of common stock since at least November 14, 2010
(i.e., the date that is one vear prior to the date on which the Proposal was submitted to the Company);
or (ii} by submitting to the Company a copy of a Schedule 13D, Schedule 13G, Form 3, Form 4 or
Form 5 filed by the Proponent with the Securities and Exchange Commission {the “SEC") that
demonstrates the Proponent’s ownership of the requisite number of shares as of or before November
14, 2010, along with a written statement that (i) the Proponent has owned such shares for the one-
year period prior to the date of the statement and (ii) the Proponent intends to continue ownership of
the shares through the date of the 2012 Annual Meeting.

With respect to the first method of proving eligibility to submit a proposal described
in the preceding paragraph, please note that the staff of the SEC"s Division of Corporation Finance

CRIL DIS4ad Tl



(the “StafT") recently issued guidance on its view of what types of brokers and banks should be
considered “record” holders under Rule 14a-8(h). In Sraff Legal Bullerin No. 14F (Octeber 18, 2011)
(“SLB 14F). the Staff stated:

“[Wle will take the view going forward that, for Rule 14a-8(b)}2Wi) purposes,
only [Depository Trust Company] participants should be viewed as “record
holders” of securitics that are deposited at [the Depository Trust Company|.
As aresult. we will no longer follow Haln Celestial.”

For vour reference, copies of Rule 14a-8 and SLB 14T are attached as exhibits to this leter.

The TD Ameritrade Letter does not satisly the requirements set forth in Rule 14a-8
and SLB 14F for establishing the Proponent’s eligibility to submit a proposal. Specifically, the TD
Ameritrade Letter is insufficient because the TD A meritrade Letter does not appear to be from a
Depository Trust Company (“DTC™) participant, SLB 14F requires that the proof ol ownership come
from a DTC participant. 1t is not, however, clear which entity the TD Ameritrade Letter comes from.,
The leterhead reads “TD Ameritrade™ and the re: line references “TD Ameritrade account[s] ending

w FISMAI& OMB Memorandum M-d7f3edmeritrade”, however, is not itself listed on DTCs participant list, which is

4

currently  available  at  hup/www. dtce.com/d ownloads/membership/directories/dtc/alpha. pdf.
Various entities with names similar to TD Ameritrade, and one of the entitics identified at the bottom
af the TD Ameritrade Letter, do appear on such list, but we cannot be sure that this letter is from a
DTC participant until we know precisely which entity holds the shares. Accordingly, in order to
comply with SLB 14F, the Proponent must provide the Company with proof of ownership from an
entity that we are able to confirm is a DTC participant. The Proponent has not yet done s0

Unless we receive evidence of your eligibility to submit a propoesal that meets the
standard sct forth in Rule 14a-8(b) and SLB 14F, we intend 10 exclude the Proposal from the 2012
Proxy Materials. Please note that if you intend to submit any such evidence, it must be posimarked,
or transmilted electronically, no later than 14 days from the date you receive this letter.

If you have any guestions concerning the above, please do not hesitate to contact me.

Very truly yours,

_—

k1 -
| |
l! llfl L L E' ¢ L_u\% | -l._ % :h(.L"H:_-fd—-
Michael M. Dai

mmdar@mmm.com

ces James McRitchie

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

[



EXHIBLTS

& 240, 14a-8 Sharcholder proposals.

This section addresses when a company must include a shareholder’s proposal in its proxy
statement and identify the proposal m ils form of proxy when the company holds an annual or
special mecting of shareholders. In summary, in order to have vour sharcholder proposal in-
cluded on a company’s proxy card, and included along with any supporting statement in its
proxy statement, you must be cligible and follow certain procedures. Under a few specific cir-
cumstances, the company is permitted o exclude your proposal, but only afler submitting its
reasons 1o the Commission. We structured this section in a question-and-answer format so that it
is easicr to understand, The references to “von™ are to a sharcholder secking to submit the pro-

porsal.

{a) Question 1: What is a proposal? A sharchalder proposal i1s your recommendation or re-
quirement that the company and/or its board of directors take action, which vou intend to present
at a meeting of the company's sharcholders. 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 alse provide in the torm of proxy means for share-
holders o specily by boxes a choice between approval or disapproval, or abstention. Unless oth-
erwise indicated, the word “proposal™ as used in this section refers both 1o your proposal, and to
vour cormesponding statement in support of vour proposal (iF anv.

th) Question 2: Who is eligihle 1w submit a proposal, and how do | demonstrate to the com-
pany that [ am chigible? (1) In order to be cligible 1o submit a proposal, yvou must have conti-
nuously held at least § 2,000 in market value, or 1%, of the company’s securities entitled to be
voled on the proposal at the mecting for at least one year by the date you submit the proposal
You must continuee 10 hold those securities through the date of the meeting.

{2) It you are the registered holder of your securitics, which means that your name appears
in the company's records as a sharcholder, the company can verify vour eligibility on its own,
although you will still have o provide the company with o writlen statement that you mtend o
continue 1o hold the securities through the date of the mecting of sharcholders. However, if like
many sharcholders vou are not a registered holder, the company likely does not know that you
are o sharchalder, or how many shares you own. In this case, at the ime vou submit your pro-
posal, you must prove vour eligibility to the company in one of two ways:

{1} The first way 15 1o submit to the company 4 written statement from the “record™ holder of
vour securitics (usually a broker or bank) verifying that, at the time you submitted vour proposal,
vou continuously held the securties for at least one year, You muost also include your own writ-
ten staternent that you intend to continue to hald the securities through the date of the meeting of
sharcholders; or

{it) The second way to prove ownership applics only if vou have filed o Schedule 13D (§
240.13d-101), Schedule 13G (§ 240.13d-102), Form 3 (§ 249,103 of this chapter), Form 4 (§
249 14 of this chapter) and'or Form 3 (§ 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 onc-year eligibility period begins. If you have filed one of these documenits with the
SEC, vou may demonstrate vour eligibility by submitting 1o the company:

{A) A copy of the schedule andor form, and any subseguent 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,

{¢) Question 3: How many proposals may [ submit? Exch sharcholder may submit no more
than one proposal to a company [or a particular sharcholders” meeting.

{d} Question 4: How long can my proposal be? The proposal, mcluding any accompanying
supporting statement, may not exceed 500 words,

(e} Question 5: What s the deadline for submititing a proposal?

(1} It vou are submitting your proposal for the company's annual mecting, you can in most
cases find the deadline in last year’s proxy statement, However, il the company did not hold an
annual meeting last vear, or has changed the date of its meeting for this vear more than 30 days
from last vear's meeting, yvou can usually find the deadline in one of the company's quarterly
reports on Form [0-0 (§ 249.3508a of this chapter), or in sharcholder reports of investment com-
panies under § 270.30d-1 of this chapter of the Investment Company Act of 1940 In order 1o
avoid controversy, sharcholders 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 il the proposal is submitted for a reg-
ularly scheduled annual meeting. The proposal must be received at the company’s principal ex-
ecutive 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 yvear’s annual
meeting has been changed by more than 30 days from the date of the previous year's mecting,
then the deadline is & reasonable time before the company begins 1o print and send ils proxy ma-
lerials.,

{3) If you are submitting vour proposal for a meeting of sharcholders other than a regularly
scheduled annual mecting, the deadline is a reasonable time before the company begins to print
an send its proxy materials.

() Question 6: What if [ fail to follow one of the eligibility or procedural requirements cx-
plained in answers to Cuestions | through 4 of this section? (1) The company may exclude your
proposal, but only afler 1 has notified you of the problem, and vou have fmled adeqguately to
correct it Within 14 calendar days of receiving your proposal, the company must notity you in
writing of any procedural or eligibility deficiencies, as well as of the time frame for your re-
sponse. Your response must be postmarked, or fransmitied electronically, no later than 14 davs
from the date you received the company's notification, A company need not provide you such
notice of a deficiency il the deficiency cannot be remedied, such as it you fail to submit a pro-
posal by the company's properly determined deadline. If the company intends o exclude the
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proposal, it will later have 1o make a submission under § 240.14a-8 and provide you with a copy
under Question 10 below, § 240.14a-8()).

(2) If you Fail in vour promise to hold the required number of scountics through the date of
the mecting of sharcholders, 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.

(2) Question 7: Who has the burden of persuading the Commission or its stalT that my pro-
posal can be excluded? Except as otherwise noted, the burden is on the company o demonstrate
that it 15 entitled to exclude a proposal.

{h) Question 8: Must | appear personally at the sharcholders’ mecting 1o present the propos-
al? (1) Either vou, or yvour representative who 1s gualified under state law 1o present the proposal
on your behalf, must sitend the meeting to present the proposal. Whether you attend the meeting
voursell or send a qualified representative to the meeting in your place, you should make sure
that you, or your representative, follow the proper state low procedures lor atlending the meeting
and/or presenting your proposal.

{2) If the company holds its sharehelder meeting in whaole or in part via electronic media,
and the company permils vou or your representative 1o present your proposal via such media,
then you may appear through eleetronic media rmther than traveling o the meeting to appear in
person.

(3} If you or your qualified representative fail 1o appear and present the proposal, withou
good cause, the company will be permitted to exclude all of your proposals from its proxy mate-
rials for any meetings held in the following two calendar years.

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

Naote to paragraph (1)(1): Depending on the subject matier, some proposals are not consi-
dered proper under state faw if they would be binding on the company if approved by sharchold-
ers. In our experience, most proposals that are cast as recommendations or requests that the
board of dircctors take specified action are proper under state law. Accordingly, we will assume
that a proposal drafted as & recommendation or suggestion is proper unless the company demon-
strates otherwise.

(2) Violation of law: If the proposal would, 1F implemented, cause the company o violate
any state, federal, or foreign law 1o which it is subject;

Note to paragraph {iM2): We will not apply this basis for exclusion to permit exclusion of »
proposal on grounds that it would violate toreign 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 § 240.142-9, which prohibits materially false or misleading
statements in proxy soliciting materials;

{4) Personal grievance; special interest: If the proposal refates to the redress of a personal
claim or grievance against the company or any other person, or if il is designed to resull in a



benefit 1o you, or to further o personal interest, which is not shared by the other sharcholders at
large.

{5} Relevance; If the proposal relates to operations which account for less than 5 percent of
the company’s total assets al the end of its most recent fiscal vear, and for less than 5 percent of
its met earnings and gross sales for its most recent fiscal year, and is not otherwise significantly
related to the company’s business;

{6} Absence of power/authority: 11 the company would lack the power or authority to im-
plement the proposal;

{7} Management functions: [f the proposal deals with @ matier relating to the company’s or-
dinary busincss operations;

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

(11} Questions the competence, business judgment, or character of one or more nominees or
directors:

(1v) Secks o mclude a specific individual in the company’s proxy materials Tor election 1o
the board of directors, or

(v} Otherwise could affeet the outcome of the upcomimg clection of directors,

(%) Conflicts with company’s proposal: If the proposal directly conllicts with one of the
company’s own proposals to be submitied to shareholders at the same meeting:

MNote to paragraph (i49): A company's submission o the Commission under this section
should specify the points ol conflict with the company’s proposal.

{10} Substantially implemented: It the compamy has already substantially implemented the
proposal;

Nole to paragraph (M 10): A company may exclude a sharcholder proposal that would pro-
vide an advisory vole or seck future advisory voles to approve the compensation of executives as
disclosed pursuant to ltiem 402 of Regulation S-K (§ 229,402 of this chapter) or any successor Lo
ltem 402 {a “say-on-pay voie™) or that relates 1o the frequency of say-on-pay votes, provided that
in the most recent sharcholder vote requined by § 240.14a-21{b) of this chapter a single year (i.c.,
one, two, or three vears) received approval of a majority of votes cast on the matter and the
company has adopted a policy on the frequency ot say-on-pay votes that is consistent with the
choice of the majonity of votes cast in the most recent sharcholder vote required by §
240, 14a-21(b) of this chapter.

{11) Duplication: If the proposal substantially duplicates another proposal previously sub-
mitted to the company by another proponent that will be included in the company’s proxy mate-
rials for the same mecting;

{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
malerials within the preceding 5 calendar years, a company may exclude it from its proxy mate-



rials for any meeting held within 3 calendar years af the last time it was included if the propasal
received:

i1) Less than 3% of the vote if propesed once within the preceding 5 calendar years;

(i1} Less than 6% of the vote on its last submission to shareholders if proposed twice pre-
viously within the preceding 3 calendar vears; or

(111} Less than 1026 of the vote on its last submeission to sharcholders if proposed three times
or more previously within the preceding 5 calendar vears: and

(13) Specific amoun 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 pro-
posal? (1) If the company intends to exclude a proposal [fom 115 proxy materials, it must file its
reasons with the Commission no later than 80 calendar days before it fles its definilive proxy
statement and form of proxy with the Commission, The company must simultancously provide
vou 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 defimitive 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:
i1} The proposal;

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

{111} A supporting opinion of counsel when such reasons are based on matiers of state or for-
gign law,

(k) Question 11: May | submit my own statement to the Commission responding to the
company’s arguments?

Yes, you may submit a response, but it 1s not required. You should try to submit any re-
sponse 1o us, with a copy to the company, as soon as possible after the company makes i1s sub-
mission. This way, the Commission staff will have time to consider fully your submission before
il issues its response. You should submit six paper copics of vour response.

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

(1} The company’s proxy statement must include your name and address, as well as the
number of the company’s voling securities that vou hold, However, instead of providing thal in-
formation, the company may instead include a statement that it will provide the information 1o
sharcholders promptly upon receiving an oral or wrillen request.

i2) The company is not responsible for the contents of your proposal or supporting state-
ment.

(m) Question 13; What can | do if the company includes in its proxy stalement reasons why
it believes sharcholders should not vote in favor of my proposal, and 1 disagree with some of its
statemwenis”?



(1} The company may clect to inclede in its proxy statement reasons why 1t believes share-
holders should vote against your proposal, The company is allowed 1o make srguments reflecting
its own point of view, just as you may express your own point of view in your proposal’s sup-
porting statement.

(2} However, if you believe that the company®s opposition 1o vour proposal containg mate-
rindly false or misleading statements that may vielate our anti-fraed rule, § 240014a-9, vou should
prompily send to the Commission stalT and the company a letter explaining the reasons for your
view, along with a copy of the company's statements opposing vour proposal, To the extent
passible, yvour letter should include specific factual mformation demonstrating the inaceuracy of
the company’s claims. Time permitiing, vou may wish to try to work out your differences with
the company by vourself before contacting the Commission staff,

(3) We require the company 1o send you o copy of ils statements opposing your proposal
before it sends its proxy materials, so that you may bring to our attention any materially false or
mistcading statements, under the following timeframes;

(1) If our no-action response requires that yvou 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 state-
ments ne later than 30 calendar davs before its files definitive copies of its proxy statement and
form of proxy under § 240, | 4a-6,
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U.5. Securities and Exchange Commission

Division of Corporation Financa
Securities and Exchange Comymilssion

Shareholder Proposals

Staff Legal Bullaetin No. 14F (CF)

-

Action: Publication of CF Stalf Legal Bulletin

Date: October 16, 2011

Summary: This staff legal bulletin provides information for companies and
sharehaldors .'-_'|_|-_|'-']:'|-.;| Rule 14a-B under the Securities Exchange Act of

1534,

Supplementary Information: The statements in this bulletin represent
the vigws of the Division of Corporation Finance [the "Divisian”), This
Bullekim s not 8 rule, requlation ar statement of the Sacurities and
Exchange Commissien [the "Commission”™), Further, the Commission has
nzithar approved nar disapproveed its contant

Contacts: For further information, please contact the Division's Office of
Chief Counsel by calling (202) 551-3500 or by submitling & web-based
requiest rorm at nettp tis. si ] [ corp | rpraLl

A, The purpose of this bulletin
This bullatin is part of a continuing effort by the Divisiaon Do providsa
guidance on important issues arising under Exchange Acl Rulé 144-8.

Specifically, this bulletin contains information regarding!

» HBrokers and banks that constitute “record” holders under Rule 14a-8

LBl 2100 for purposes of verifying whather 8 peneficlal ownear s

cligible to subymit a proposal under Rule 14a-B

« Commaon ermars sharghalcders can avold when submicting prool of

ownersh P O Compames;
= [he stubmission af revised proposals

s Procegures o '.".'Ii|:|iI."'..|"I‘._'| na-actlgn reguasts l'-\."'l:'_!-\.'ll".'| ng pr apasals

submitted by multiple proponants; anc

« The Division's new process for transmitting Rule 14a-8 no-actior
respanses by emal

You can find additional guidance regarding Rule 14a-8 in Che following

hitp://www.sec.gov/interps/legal ‘ctslb 1 4 £ htm L1A16/2011
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bulletins that are available on the Commissinon's website: SLB Mo, 14, SLE
Mo, 14A, SLE Nno. 148, SLB No. 14C, SLB No. 140 and SLB No. 14E.

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

Ta be eligible Lo submit a shareholder proposal, a shareholder must hawve
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,’

The steps that a shareholder must take o verify his or her eligibility to
submit & proposal depend on how the sharcholder owns the securities,
There are two vpes of secunty holders in the LS, registered owners and
beneficial owners.” Reglstered owners have a direct relationship with the
issuer because their ownership of shares (s listed on the records maintained
by thiissuer or iLs ransfer agent. [F & shareholder |15 a registered owner,
the company can independently confirm that the shareholder’s holdings
catisfy Rule 14a-Bib)"s eligibility requiremeant.

The vast majority of investors in shares issued by L5, 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) prowides that a beneficial owner can provide
procf of ownership to-support his or her eligibility to submit a proposal by
submitting a written statement " fram the ‘recard” holder af [the] securitics
{usually a broker or bank),"” verifying that, at the time the propasal was
submitted, the shareholder held the required amount of securities

continuously for at feast one yaar. -
2. The role of the Depository Trust Company

Most large U.5. brokers and banks deposit their customears' securities with,
and hold those securities through, the Depository Trust Company ("DTC"),
a registered clearing agency acting as a securities depasitory. Such brokers
and banks are often referred to @s “participants” in DTC.Y The names of
these DTC participants, however, doonok appear as the registered owners of
thi securities depasited with DTC on the list of shareholders maintainad by
the company or, more typically, by its transfer agent. Rather, DTC's
namines, Cede & Co., appears on the sharehalder list as the sola registered
owner of securities depesited with DTC by the DTC participants, A company
can request from OTC 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.”

3. Brokers and banks that constitute "record” holders under Rule
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14a-B(b)(2)(i) for purposes of verifylng whether a beneficial
owner 1s eligible to submit a proposal under Rule 14a-8

In The Haln Celestial Groug, fnc, (Oct. 1, 2008), we took the position that
an introducing broker could be cansidered a “record” halder for purposes af
Rule 14a-8(b)(2}(1). An introducing broker is a broker that engages In sales
and other activities invalving customer contact, such as opening cusbomer
accounts and acceplting customer orders, but is nol permitied 0 maintain
custody of customer funds and securities.” Instead, an introducing broker
engages anather broker, known as a "clearing broker,” to hald custody of
client funds and securities, to clear and execute customer trades, and o
handle other functions such as issuing confirmations of customer rades
and customer account statements. Clearing brokers generally are DTC
participants; introducing brokers generally are mat, &s introducing brokers
generally are not OTC participants, and therefore bypically do not appear on
DTC's securities position listing, Hain Celestial has required companies to
accapt proof of ownership letters from brokers incases where, unlike the
positions of registered awners and brokers and banks that are DTC
participants, the company is unable to verify the positions against k5. own
ar Its transfer agent’s records or against DTC's securities position listing.

[n light af questions we have recelved following two recent court cases
relating to proof of ownership under Rule 14a-87 and in light of the
Commission’s discussion of registered and beneficial owners in the Prosy
Mechanics Concept Release, we have régconsidered our views as o what
tyvpes of brokers and banks should be considered "record” holders under
Rule 14a-8{b3 2100}, Becavse of the transparency of DT participants’
positions in a campany’s securities, we will take the view going forward
that, for Rule 14a-8(b)(2)01) purposes, anly DTC participants should be
viewed as "record” helders of securities that are deposited at DTC. Az a
resull, we wWill no longer follow Hain Celestial.

We believe that taking this approach as to who constitutes a “record”
holder for purposes of Rule 14a-8(bW2Ni} will provide greater certainky o
beneficial owners and companies. We alsa note that this approach (s
consistent with Exchange Act Rule 12g5-1 and a 1988 staff no-action letter
addressing that rule,” under which brokers and banks that are OTC
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
nomines, Cede & Co., appears on the shargholder list as the sole registerad
owner of securities deposited with DTC by the DTC participants, enly DTC
or Cede & Ca, should be viewed as the "record” holder of the securities held
on deposit at OTC for purposes of Rule 14a-8{b)(2)(1). We have never
interpreted the rule to require a shareholder to abtain a proof of ownership
letter from DTC or Cede & Co., and nothing in this guidance should be
canstruad as changing that viewr.

How can a sharehalder determine whether s or her broker ar bank /s 2
OTC participant?
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Shareholders and companies can confirm whether a particular broker ar
bank is a DTC participant by checking DTC's participant list, which is
currently available an the Internet at

http !/ S dice, com/downloads/membership/directores/dic/alpha. pdf,

What if & sharehalger’s broker or bank is not on OTCs participant list?

The shareholder will need to obtain proof of ownership fram the OTC
participant through which the securities are hatd. The shareholder
should be able to find out who this DTC participant is by azking the
shareholder's broker or bank.”

If the OTC participant knows the shareholder's broker or bank's
hildings, but does not know the shareholder’s holdings, a sharehalder
could satisfy Rule 14a-8{b){ 201} by ocbtaining and submitting bwo proof
of ownership statements verifying that, at the time the propozal was
submitited, the required amount of securities were continuously held for
at least one yvear = one from the shareholder's broker or bank
confirming the shareholder's ownership, and the ather from the DTC
participant confirming the broker or bank's ownership,

How will the stalf process na-action reguests that argue for exclusion on
the baslc thal the shareholder’s prool of ownership /s rot from a DTC
participant?

The staff will grant no-action reliel to a company on the basis that the
shareholder’s proof of ownership 15 nokt from a DTC participant only if
the company’s natice of defect describes the reguired proof of
cwrership in & manner that s consistent with the guldance contained in
this bulletin, Under Rule 14a-8{F)(1}, the shareholder will have an
opportunity ta obtain the reguisite proof of ownership after receiving the
rotice of defect,

C. Common errors shareholders can avaoid when submitting proof of
ownership to companies

In this section, we describe bwo commaon errors shareholders make when
submitting proof of ownership for purposes of Rule 14a-8(b){2), and we
provide guidance on how ta ayoid thesa errors,

First, Rule 14a-8(b} requires a shareholder to provide prool of ownersnip
that he.or she has "continuously held ab least $2,000 in market value, or
1%, of the company's securities entitled to be vobed on the proposal at the
meating for at least one year by the date yvou submit the

proposal” (emphasis added).'” We note that many proof of ownership
letters do not satisfy this requirement because they do nol verily the
shareholder’s beneficial ownership for the antire one-year period preceding
and including the date the proposal is submitted. In soma 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 werily the shareholder's bencficial ownership over the reguired full
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one-year peried praceding the date of the proposal's submission,

Second, many letters fail to canfirm continuous ownership of the securities,
This can ococur when a broker or bank submils a letter that confirms the
shareholder's beneficial ownership only as of a specified date but omits any
referance to continuous ownership for a one-year period,

We recognize that the reqguirements of Rule 14a3-8(b) are highly prescriptive
and can cause inconvenience for sharehelders whean submitting proposals.
Although our administration of Rule 143-8(hb) 15 constrained by the terms of
Lhe rule, we bellave that shareholders can aveid 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 fallowing Formak;

“fs of [date the proposal is submitted), [name of shareholder]
held, and has held continueusly for at least one year, [number
of securities] shares of [company name] [class of securities],”"

&5 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 OTC
participant,

D. The submission of revised proposals

O eccasion, a shareholder will revise a proposal after submitting It to a
compary, This section addresses questions we have received regarding
revisions to a proposal or supparting 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 propesal. By submitting a revised proposal, the
sharsholder has effectively withdrawn the initial proposal, Thereforg, 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 recaognize that in Question and Answer E.2 of 5LB Mo, 14, we indicated
that if a sharcholder makes revisions to @ proposal before the company
submits its no-action request, the company can choose whether to accapt
the revisions. However, this guldance has led seme companies to believe
that, in cases where shareholders attempt to make changes o an initial
propasal, the company 15 free ta lgnore such revisions even if the revised
proposal s 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 ignare a revised proposal In this sitwation; '

2. A shareholder submits a timely proposal. After the deadiine for
receiving proposals, the shareholder submits a revised proposal.
Must the company accept the revisions?
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Mo, If a shareholder submits revislons to a proposal after the deadline lor
receiving proposals under Rule 14da-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 nat
accept the revisions and intends (o exclude the inltial proposal, it would
also need to submit its reasons Mor excluding the initlal 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 of the date the onginal 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
opwhnership a second time. As oullined In Bule 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 14a8-BiMi2) provides that IF the shareholder "fails in [hisar her]
promise to hold the required number of securities through the date of the
meating af 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 twa calendar years.™ With these provisions in
mind, we do not interpret Rule 14a-8 as requiring additional proof af
ownership when a shareholder submits a revised proposal.'™

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

We have previously addressad the requirements for withdrawing a Rule
14a-8 no-action request in SLB Mos. 14 and 14C, SLB No. 14 notes that a
company should include with a withdrawal letter doecumentation
demonstrating that a shareholder has withdrawn the proposal, In cases
where g proposal submitked by multiple sharaholders is withdrawn, SLB No.
14C states that, if each shareholder has designated a lead individual to act
an its behalf and the company is able to demonstrate that the individual is
authorized to act an 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 s 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 hler is authorized to withdraw the proposal on

behalf of each proponent identified in the company's na-action request, '

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 cormespandence we have received in
cannection with such requests, by .5, mall to companies and proponsnts.
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We also post our response and the refated correspondence to the
Commission’s website shartly after Issuance of our response.

In order to accelerate delivery of staff responses to companies and
proponents, and ta reduce 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
proponents ta include email contact information in any correspondence (o
2ach gother and to us. We will usa U5, mail 1o transmit our no-action
response to any company or propanent for which we do not have emall
contact informatian.

Given the availability of our résponses and the related correspondence on
the Commission's website and the reguirement under Rule 14a-8 for
companies and proponents (o copy each other on Correspondence
submitted to the Commission, we believe it is upnecassary to transmit
copies of the related correspondence along with our no-action responsa.
Therefore, we intend [o transmit only our staff response and not the
correéspondence 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 résponsea.

' See Rule 14a-8(b).

? Far an explanation of the types of share ownership in tha 1.5, see
Concept Release on LS, Proxy System, Release No, 34-G2495 [July 14,
2010) [75 FR 42982] ("Proxy Mechanics Concept Release™), at Section 1A,
The Lerm *beneficial owner” does not have a uniform meaning under the
federal securities laws, It has a different meaning in this bulletin as
compared o “beneficial owner” and "beneficial ownership® in Sections 13
and 16 of the Exchange Act, Our use of the term in this bulletin is nat
intended to suggest that registered owners are not beneficial ownears 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, Releasa No_ 3412598 (July 7, 1976) [41 FR 29982),
at n.2 {"The term *beneficial awner’ when used in the context of the proxy
rules, and in light of the purposes of those rules, may be interpreted o
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. ™)

" If & shareholdar has filed a Schadule 130, Schedule 136G, Form 3, Form 4
or Form § reflecting ownarship of the required amount of shares, the
shargholder may instead prove ownership by submitting a copy of such
filings and praviding the additional information that (s described in Rube
L4a-8{b}{a)ii).

* BTC holds the deposited securities in “fungible bulk," meaning that there
are no specifically identifiable shares directly owned by tha DTC
participants, Rather, each DTC participant halds 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
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participant has a pro rata interest, 52¢ Proxy Mechanics Concept Release,
at Section 11.B.2.a.

" Se@ Exchange Act Rule 17Ad-8.

“ sep Net Capital Rule, Releasa Mo. 34-31511 (Nov. 24, 1992) [57 FR
56973] {"MNet Capital Rule Release”), at Section [LC

See KBR Inc. v, Chevedden, Civil Action Ma, H-11-0196, 2011 .5, Dist.
LEXIS 36431, 2011 WL 1463611 (5.0, Tex. Apr. 4, 2011}); Apache Corp, v,
Chevedden, 696 F. Supp. 2d 723 (5.0, Tex. 20100, In baoth cases, the court
cancluded that a securities intermediary was not @ record holder for
purposes of Rule 14a8-B{bY because it did not appear on a list of the
company’s non-objecting beneficial owners or on any DTC securities
position listing, nor was the intermediary a DTS participant.

. Techne Corp. {Sept, 20, 1988).

* In addition, if the shareholder’s broker is an introducing broker, the
shareholder's account statements shaould include the clearing broker's
identity and telephone number. See Met Capital Rule Release, at Section
[1.C.LHii Y. The dearing broker will generally be a OTC participanL.

' For purposes of Rule 14a-8(h), 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 samea-day delivery,

' This format is acceptable for purposes of Rule 14a-8(b), but it is nat
mandatory or exclusive,

¥ As such, it is not apprapriate for a company to send a notice of defect far
multiple proposals under Rule 19a-8(c) upon receiving a revised proposal,

I3 This pasition 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” [ an Initial proposal,
unless the shareholder alfirmatively indicates an intent to submit & second,
additional proposal for inclusion in Lthe company's proxy materials, In that
case, the company must send the shareholder a notice of defect pursuant
ko Rule 14a-2{I)(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 Lapne Chrstensen 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 mitation if such
proposal is submitted to a company after the company has either submitted
a Rule 14a-8 no-action reguest to exclude an eardier proposal submitted by
the same propenent or notified the proponent that the earlier proposal was
excludable under the rule,

1= Spe, p.g., Adoption of Amendments Relating to Proposals by Security
Holders, Release Na, 34-12999 fMNov. 22, 1976) [41 FR 52994].
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15 Because the relevant date for proving ownership under Rule 14a-B(b) is
Lhe date the proposal (s submitted, a proponent who does not adequately
prove ownership in connection with a proposal 15 not permitted to submit
another proposal for the same mesting on & later data.

'% Nothing in this staff position has any effect on the status of any
sharehalder proposal that is not withdrawn by the proponent or its
duthorzed representative,
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