
UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 

DIVISION OF 

CORPORATION FINANCE 

Steven A. Rosenblum 
Wachtell, Lipton, Rosen & Katz 
sarosenblum@wlrk.com 

Re: Ameriprise Financial, Inc. 

WASHINGTON, D.C. 20549 

December 21, 20 12 

Incoming letter dated December 7, 20 12 

Dear Mr. Rosenblum: 

This is in response to your letter dated December 7, 2012 conceming the 
shareholder proposal submitted to Ameriprise by Kenneth Steiner. We also have 
received a letter on the proponent's behalf dated December 14, 2012. 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/col])fin/cf-noaction/14a-8.shtml. For your reference, a 
brief discussion of the Division's infonnal procedures regarding shareholder proposals is 
also available at the same website address. 

Enclosure 

cc: John Chevedden 

Sincerely, 

Ted Yu 
Senior Special Counsel 

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



December 21, 2012 

Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: 	 Ameriprise Financial, Inc. 
Incoming letter dated December 7, 2012 

The proposal requests that the board take the steps necessary so that each voting 
requirement in the 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. 

We are unable to concur in your view that Ameriprise may exclude the proposal 
under rules 14a-8(b) and 14a-8(f). Accordingly, we do not believe that Ameriprise may 
omit the proposal from its proxy materials in reliance on rules 14a-8(b) and 14a-8(f). 

We are unable to concur in your view that Ameriprise may exclude portions of the 
supporting statement under rule 14a-8(i)(3). Accordingly, we do not believe that 
Ameriprise may omit portions of the supporting statement from its proxy materials in 
reliance on rule 14a-8( i)(3 ). 

Sincerely, 

Erin E. Martin 
Attorney-Advisor 



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 l4a-8 [ l7 CFR 240.l4a-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 l4a-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, a.<> well 
as ariy information furnished by the proponent or the proponent's representative. 

Although Rule l4a-8(k) docs not require any communications from shareholders to the 
Commission's staff, the staff will always consider information concerning alleged violations of 
the statutes administered by the Commission, including argtunent as to whether or not activities 
proposed to be taken would be violative of the statute or nile involved. The receipt by the staff 
of such information; however, should not be construed as changing the staffs informal 
procedures and proxy review into a formal or adversary procedure. 

It is important to note that the staff's and Commission's no-action responses to 
Rule l4a-8G) 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 management omit the proposal from the company's proxy 
material. 



December 14, 2012 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
1 00 F Street, NE 
Washington, DC 20549 

# 1 Rule 14a-8 Proposal 
Ameriprise Financial, Inc. (AMP) 
Written Consent 
Kenneth Steiner 

Ladies and Gentlemen: 

JOHN CHEVEDDEN 

This is in regard to the December 7, 2012 company request concerning this rule 14a-8 proposal. 
The first page of the December 7, 2012 company request is attached. This page was obtained 
from Mr. Kenneth Steiner. It is not yet available on the Securities and Exchange Commission 
website. 

The company December 7, 2012 letter does not address the attached November 27, 2012 email 
message from the undersigned to Mr. Thomas R. Moore, Corporate Secretary in regard to Mr. 
Steiner's proposaL Attached to the November 27, 2012 email message to Mr. Moore was Mr. 
Moore's November 15, 2012 letter that was purported only sent to Mr. Steiner. The fact that the 
undersigned forwarded back to Mr. Moore- Mr. Moore's own letter, that was purportedly only 
sent to Mr. Steiner, clearly established that Mr. Steiner and the undersigned were cooperating on 
this proposal as indicated in Mr. Steiner's cover letter. 

Additional information will be provided. 

This is to request that the Securities and Exchange Commission allow this resolution to stand and 
be voted upon in the 2013 proxy. 

Sin;Jely~ ~ff 

~~---­
~hilCheVeddell 

cc: 
Kenneth Steiner 

Thomas R. Moore <thomas.r.moore@amp£com> 

*** FISMA & OMB Memorandum M-07-16 *** 
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December 7. 2012 

VIA E-MA[L (shareholderproposals@sec.gov) 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Stree~ N.E. 
Washington, DC 20549 

Re: Ameriprise Financial; Inc. 
Shareholder Proposal of Kenneth Steiner 

Ladies and Gentlemen: 

CA.ViO C. flfl1o\l'l 
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On behalf of our client, Alneriprise financial, Inc. ("Ameriprise" or the 
''Company"), we are submitting this l<:tter pursuant to Rule 14a~8(j) promulgated under the 
Securities Exchange Act of 1934, a.<; amended, to notify the staff of the Division ofCorpomtion 
Finance (the "Staff") ofihe Securities and Exchange Commission (the "Commission") of the 
Company's intention to omit from its proxy materials for its April2013 annual meeting of 
shareholders a shareholder proposal and supporting statement (the ''Proposal~) submitted by 
John Chevedden in the name of Kenneth Steiner. A letter accompanying the Proposal purports 
to be Mr. Steiner's "proxy" for Mr. Chevedden to forward the Proposal to the Company and to 
aot on his behalf regarding the ProposaL A copy of the PropOsal and the accompanying letter is 
attached to this letter as Exhibit A. 

-··•-••··--~·•••••-••-~··••·-·-•••••.-•••••• ··•••·· ••••••-·-·••••-••••••••••••''•••-••-·-------•••••·'OW~---~·------~-

. --·-·-- -· ··----·-----------------------··---



------ Forwarded Message 
From:
Date: Tue, 27 Nov 2012 18:29:56-0800 
To: "Thomas R. Moore" <thomas.r.moore@ameriprise.com> 
Conversation: Rule 14a-8 Proposal (AMP) 
Subject: Rule 14a-8 Proposal (AMP) 

Mr. Moore, As a special consideration to the company and even though it is not believed 
necessary, Mr. Steiner asked me to reiterate the text of his cover letter. If you have any future 
communications with Mr. Steiner, like the attachment, please copy me via email. 
Sincerely, 
John Chevedden 
cc: Kenneth Steiner 

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



'fhtmllle R. I'&X>r<l< 
Vice Pfe5Wtmt 
C<>rporate S<!otel<~ry 
and Chl<'lf aavemance Oft lear 

AJMrljld!~ !'ltnmcllrl, Inc. 
!-098 Amet!Pffse l'lnanclal Ci!nW 
Min~s!)Qlfs, MN 55414 
1<;1: 6:12,676.0100. 
f:()X; 612.671.4841 
thoml!s.c.tMOtear..t!\lJf,com 

November 15, 2012 

Mr_ K~Meth Stolner 

Dear Mr_ Steiner; 

Ameriprise 
Financial 

On November 8, 2012, my office received vls fax the ~ttached letter, whiah purports to bear 
your signature, and the two pages that aaoompanied it. On November 13, 2012, the Office of 
the Chairman of Amerlprise Financial, Inc. (Ameriprise Financial, lnc, may be feferred to In this 
letter as ~Ameriprise~. "we ... ·our" or "us~} received the same document vis United States 
rertified rnell. roo fax received by my office was sent from tax number which 
indicates that the- fax was sent from Southern California, an<! the envelop~ recelvt)d by the 
Office of the Chairman bears tha return addr9ss 

 

Because your address Is shown on the letter as 
we are obliged to ~sk you to p!~ase confirm to us in a letter mailed to me, bearing your 

original signature and a postmark. that you Indeed signed the letter and that you inmnd 
to be tne proponent of me shareholder proposal that accompanies the letter. As I'm sur~ you 
can appreciate, we are very vlgllant in protecting the privacy and other rights of our shareholdets 
~mo want to ccmflnn definitively anct directly with you that the letter and the sharehOlder 
proposal are legitimate. 

Assuming that the lc;!tter and shareholder proposal are legitimate, l am hereby providing you with 
notice of a defect In the submiSSion. We have twlce checkt!d the records af our transfer <3f;{ent 
and registrar and you do not ElP!X;J.:tr as a registered holder of Amer!prise common 
stock. Furthennore, to the best or our Information, knowledge, and belief you do not nave a 
Schedule 1.30, SChedule :13G, Form 3, Fonn 4, and/or f=orm 5 on file with the United States 

• Saclllitles and l;.xchange Commission (the "SEC"} reporting your ownership of Amerlprlse 
common .stock. 

As a result, in Ofder to prove your eligibility to submit this shareholder proposal SEC Rule :14-.a· 
B{b} requires you to provide us with written eVIdence that you have continuously held Amerlprlse 
common stock having a market valua of .at least $2,000 or 1% or Ameripris~ common stock for 
?t least one year as of the tit'c'le that tne proposal was submitted_ Again assuming that you 
confirm the legitimacy of the letter and proposal in the manner specified above, we are treating 
NovemberS, 2012, as thiS' date of !?ubmission becau$¢ that is the date on which my offlc~ 
received them vfa fax, 

--~~---~--------~----~~---~-.. ----··---· 

-----·--·---- ---- ·---------------

*** FISMA & OMB Memorandum M-07-16 *** 
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Mr. Kenneth Steiner 
November 15, 2012 
Page 2 

In order to 00 as speclflc as possible about the nature of the defect, the following sentence 
contained In the ~ttachect letter Is not sufficient to satisfy the e!iglbil!ty requlrem~nts of SEC 
Rul~ 14a·8(b); h( will meat Rule 14a·8 requirements including the continuous ownership of th~ 
required stoc:k value until after the date of the respective shareholder meeting. u That sentence 
only sattsfles an eligibility requirement that Is dlffet~nt from evidence of continuous ownership 
of the required amount of stock for one yt:lar as of November 8, 2012. 

In order to cure this defect, you must submit an afflrrnatlve written statement from the record 
holder of your Ameriprlse common stock, usually a bank or broker. that spectflcally vermes your 
required ownership of Amertprise common stock for fully one year as of the submission 
date. Such a verification from the record Mlda-r woul(i be in suostantlally this form: '·As of 
November 8, 2012. Kenncoth Steiner held, and has held continuously for at least one year, X 
number of shares of Amsriprlse financial, Inc. common stock.~ 

We emphasize very strongly that if you do not provide adequate written proof of ownership from 
the record hOlder within 14 calendar days of your receipt of this notice of defe¢t, we will raJy on 
SEC Rule 14a.S{f) to exclude the proposal from our 2013 annual maatfng proxy materials. In 
order to avoid further questions about the origin of corrospondencet I ask that you please 
submit the requ!rad proof of ownership provided by the tecord holder directly to mt;~ 
at: Ameriprise Financial Inc., Corporate Secretary's Office, 1098 Ameliprisa Financial Center, 
Mlnneapo!is1 MN 5547 4. 

As a courtesy, we have atso enclosed copies of: SEC Staff Legal Bulletin No. 14 (July 13, 
2001); Staff Legal Bulletin No. :t4f {CF) (OCtober 18. 2011): and Staff Legal Bulletin No. 14G 
(CF) (October 16, 2012). W& hope that you find this informatiOn useful and we speclticatly draw 
your attention to -those sections of Staff Legal Bulletin No. 14G (Cf} that discuss the sufficiency 
of proof of ownership letters provided by affiliates of the Depository Trust Company or securities 
intermediaries that are not brokers or banl<e. We expre$sly reserve the right to object to the 
adequacy of any proof of ownership provided itt light ot thG applicable SEC rules and Staff 
guidance. 

Thank you. 

cc; James M. Cracchloi\J, Chairman and Chief Executive Off!oor 

Sent vla United Stat:l-:l PO$tat Service 

···-----
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December 7, 2012 

VIA E-MAIL (shareholderproposals@sec.gov) 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
1 00 F Street, N .E. 
Washington, DC 20549 

Re: Ameriprise Financial, Inc. 
Shareholder Proposal of Kenneth Steiner 

Ladies and Gentlemen: 

DAVID C. B'RYAN 

~TEV£N A. COH£N 

DEBORAH L. PAUL 

DAVID C. KARP 

RICHARD K. KIM 
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KARESSA L. CAIN 

On behalf of our client, Amcriprise Financial, Inc. ("Ameriprise" or the 
"Company"), we are submitting this letter pursuant to Rule 14a-8(j) promulgated under the 
Securities Exchange Act of 1934, as amended, to notifY the staff of the Division of Corporation 
Finance (the "Staff") of the Securities and Exchange Commission (the "Commission") ofthe 
Company's intention to omit from its proxy materials for its April2013 annual meeting of 
shareholders a shareholder proposal and supporting statement (the "Proposal") submitted by 
John Chevedden in the name of Kenneth Steiner. A letter accompanying the Proposal purports 
to be Mr. Steiner's "proxy" for Mr. Chevedden to forward the Proposal to the Company and to 
act on his behalf regarding the Proposal. A copy of the Proposal and the accompanying letter is 
attached to this letter as Exhibit A. 



WAcHTELL, LIPTON, RosEN & KATZ 

Office of Chief Counsel 
December 7, 2012 
Page2 

To the best of the Company's knowledge, Mr. Chevedden is not a shareholder of 
the Company and Mr. Steiner has failed to respond to requests that he confirm that the Proposal 
is indeed his or that he desires to submit the Proposal. Under these circumstances, we 
respectfully request confirmation that the Staff will not recommend to the Commission that 
enforcement action be taken if the Company excludes the Proposal from its 2013 proxy 
materials. 

In accordance with Staff Legal Bulletin No. 14D (November 7, 2008), this letter 
and its exhibits are being delivered by e-mail to shareholderproposals@sec.gov. Pursuant to 
Rule 14a-8(j), this letter is being submitted not less than 80 days before the Company intends to 
file its definitive 2013 proxy materials with the Commission, and we are simultaneously sending 
a copy to Mr. Steiner via United States Priority Mail. 

THE PROPOSAL 

The Proposal requests that Ameriprise's shareholders adopt the following 
resolution: RESOLVED, Shareholders request that our board take the steps 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 arequirement for a majority of the votes cast tor 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. 

BACKGROUND 

The Company received the Proposal and accompanying letter by fax on 
November 8, 2012, and received the same documents via United States certified mail on 
November 13, 2012. While the letterhead indicated that the letter was sent by Mr. Kenneth 
Steiner at the fax was sent from fax number 

, from an area code located in Southern California, and the envelope received by 
mail bears the return address

On November 15, 2012, the Company sent Mr. Steiner a letter via Federal 
Express (the "Deficiency Notice") requesting confirmation, in the form of a letter bearing Mr. 
Steiner's signature and bearing a postmark, that Mr. Steiner signed the letter 
accompanying the Proposal and intended to be the proponent of the Proposal. In order to ensure 
Mr. Steiner's receipt of the Deficiency Notice, the Company also sent the same material to him 
via United States Priority Mail on November 16, 2012. A copy of the Deficiency Notice is 
attached to this letter as Exhibit B. 

On November 14, 2012, the Company received a document by fax purporting to 
be from a representative ofTD Ameritrade and stating that Mr. Steiner had held 220 shares of 
Ameriprise Financial since October I, 2011 (the "TD Ameritrade Fax"). The TD Ameritrade 
Fax was sent to a fax number at the Company other than the one located in the Corporate 
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Secretary's Office and was not received by that office until after the Deficiency Notice had been 
given to Federal Express for delivery to Mr. Steiner. The fax was sent from fax number

the same number as the fax ofNovembcr 8, 2012. As noted above, area code 310 is 
located in Southern California. While the letter from TD Ameritrade is dated November 13, 
2012, a Post-It Fax Note appearing on the document bears Mr. Chevedden's name and is dated 
November 12, 2012. A copy ofthe TD Ameritrade Fax is attached to this letter as Exhibit C. 

On November 21,2012, the Company sent a second letter to Mr. Steiner via 
United States Priority Mail and separately by Federal Express (the "November 21 Letter'), again 
requesting confirmation from Mr. Steiner of the authenticity of the Proposal and accompanying 
letter and also requesting confirmation of the authenticity of the TD Ameritrade fax. A copy of 
the November 21 Letter is attached to this letter as Exhibit D. 

As ofthe date of this letter, the Company has not received any response from Mr. 
Steiner. Instead, the Company has received two emails from Mr. Chevedden asserting Mr. 
Chevedden's authority to act for Mr. Steiner. A copy of these two emails, together with a copy 
of the November 21 Letter and the TD Ameritrade Fax that Mr. Chevedden sent with the second 
email, is attached to this letter as Exhibit E. 

BASES FOR THE PROPOSAL'S EXCLUSION 

We believe that the Proposal may be excluded from the Company's 2013 proxy 
materials in its entirety pursuant to Rule 14a-8(f)(l) because its proponent failed to provide the 
proof of eligibility required by Rule 14a-8(b ). Separately, we believe the supporting statement 
may be excluded pursuant to Rule 14a-8(i)(3) because it contains materially false or misleading 
statements. 

Mr. Steiner failed to provide the proof of eligibility required by Rule 14a-8(b). 

Rule 14a-8(f)(l) provides that a shareholder proposal may be excluded from a 
company's proxy materials if the proponent fails to meet the eligibility and procedural 
requirements ofRule 14a-8(a) through (d) after the company provides timely notice of the 
deficiency and the shareholder fails to correct the deficiency. 

In order to establish eligibility, a proponent must first establish his or her identity. 
This identity requirement has not been satisfied in the present case. The Company received the 
Proposal on November 8, 2012. In the supporting statement, the Proposal states that "Kenneth 
Steiner, sponsored this proposal,'' and the 
accompanying letter was addressed from Mr. Steiner. The Proposal was received, however, by 
fax from a fax number located in Southern California and by mail in an envelope bearing a return 
address in Southern California. The Deficiency Notice sent to Mr. Steiner on November 15, 
2012 made a clear request tha,t Mr. Steiner communicate directly with the Company to confirm 
the authenticity ofthe Proposal and Mr. Steiner's desire to submit the Proposal, and the 
November 21 Letter reiterated this request. As of the date of this letter, which is well beyond the 
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14 day limit for a response from the proponent for the purposes ofRule 14a-8(f)(1), the 
Company has received no response from Mr. Steiner, only further communications from Mr. 
Chevedden. At this point, any communication that may be received from Mr. Steiner in the 
future in response to the Company's request would be untimely under the Commission's rules. 
Accordingly, the Company has concluded that it may omit the Proposal from its 2013 proxy 
materials pursuant to Rule 14a-8(b)(l) and Rule 14a-8(f)(1). 

We believe that this result is fully consistent with the underlying policy of Rule 
14a-8, and that the Commission should investigate what appears to us and to the Company as a 
blatant abuse of Rule 14a-8, an abuse in which Mr. Chevedden appears to engage on a regular 
basis. Rule 14a-8 is intended to give shareholders of a company the opportunity to submit 
proposals, within specified parameters, of interest to the company and other shareholders. It is 
not designed to provide someone like Mr. Chevedden, who is not a shareholder, a platform to 
pursue his agenda at dozens of companies with which he has no relationship through the guise of 
acting as "proxy" for a shareholder who has shown no interest in the proposal in question. Based 
on the history of the submissions in this matter, there is no indication whatsoever that Mr. Steiner 
has any interest in the Proposal, or even that Mr. Steiner knew the content of the Proposal at the 
time he purportedly signed the cover letter. The cover letter purporting to be from Mr. Steiner, 
which Mr. Chevedden submitted with the Proposal, makes no reference to the subject matter of 
the ProposaL 

While Rule 14a-8(h) permits a proponent to use a representative to attend a 
shareholders' meeting on the proponent's behalf in connection with a proposal that the proponent 
has submitted, there is nothing in Rule 14a-8 that authorizes the original submission of a 
proposal to a company to be made by a representative or "proxy." This again is consistent with 
the policy of Rule 14a-8 to give shareholders the ability to submit proposals, rather than 
individuals like Mr. Chevedden who have no relationship with the company. In the current case, 
it would have been very easy for Mr. Steiner to take ten minutes to communicate directly with 
the Company to verify that the Proposal was his and that he intended and desired to submit it to 
the Company. The fact that he has not done so, and that all communications with respect to the 
Proposal have come exclusively from Mr. Chevedden, speaks volumes. 

Substantial portions ofthe supporting statement are irrelevant to a consideration ofthe 
subject matter ofthe proposaL 

Rule 14a-8(i)(3) provides that a proposal is excludable when the proposal or 
supporting statement is contrary to any ofthe Commission's proxy rules, including Rule 14a-9, 
which prohibits materially false or misleading statements in proxy soliciting materials. The Staff 
clarified its views regarding the application of Rule 14a-8(i)(3) in StaffLegal Bulletin No. 14B 
(September 15, 2004) ("SLB 14B"), stating that "reliance on rule 14a-8(i)(3) to exclude or 
modify a statement may be appropriate where," inter alia, "substantial portions ofthe supporting 
statement are irrelevant to a consideration of the subject matter of the proposal, such that there is 
a strong likelihood that a reasonable shareholder would be uncertain as to the matter on which 
she is being asked to vote." 
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We believe that the portions ofthe supporting statement that discuss executive 
compensation are irrelevant to the subject matter of the Proposal, which relates to shareholder 
voting rules in the Company's charter and bylaws. Specifically, the Proposal contains the 
following sentences: 

"Also 'High Concern' in Executive Pay- $18 million for our CEO James 
Cracchiolo. A significant portion (30%) of Mr. Cracchiolo's annual incentive pay came from 
our executive pay committee's subjective opinion. Four of the 5 members of this committee 
received our highest negative votes. 

Our highest paid executives received the bulk of their equity pay in the form of 
market-priced stock options and restricted stock, both ofwhich simply vest over time. Equity 
pay given as a long-term incentive should include performance-vesting requirements. Moreover, 
market-priced stock options could give rewards due to a rising market alone, regardless of an 
executive's performance.'' 

Devoting such a substantial proportion ofthe supporting statement to a discussion 
ofexecutive compensation, a topic that is unrelated to shareholder voting rules (the subject 
matter of the Proposal), creates a substantial risk ofmisleading shareholders as to the matter on 
which they are being asked to vote. Following the guidance provided by the Staff in SLB 14B, 
and independently ofthe grounds for exclusion ofthe entire Proposal under Rule 14a-8(b)(l) and 
Rule 14a-8(f)(1 ), the Company has concluded that ifthe Proposal were included in its proxy 
materials, it would be appropriate to exclude these portions of the supporting statement under 
Rule 14a-8(i)(3). 

CONCLUSION 

Based on the foregoing analysis, we respectfully request that the Staff concur that 
it will take no action if the Company excludes the Proposal from its 2013 proxy materials. 
Should the Staff disagree with the conclusions set forth in this letter, or should any additional 
information be desired in support of the Company's position, we would appreciate the 
opportunity to confer with the Staff concerning these matters prior to the issuance ofthe Staffs 
response. 

Sincerely, 

' ' r .' i. . i 1) C '.. c u· . I 
\ f'<_:l4:.- J\ c~.._ . J<..c..;JJ.: 1L u... l/l 
' 	 ~j

Steven A. Rosenblum \ ll 

SAR:ch 

cc: 	 Thomas R. Moore, Ameriprise Financial, Inc. 

Kenneth Steiner, via United States Priority Mail. 
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Mr. James M. Cracchiolo 
Chairman of the Board 
Ameriprise Financial, Inc. (A..\.1P) 
1 099 Ameriprisc Fianancial Ctr 
Mim1eapolis MN 55474 
Phone: 612 671-3131 

Deili Mr. Cracchiolo, 

Kenneth Steiner 

I purchased stock in our company because 1 believed our company had greater potential. My 
attached Rule 14a-S proposal is submitted in support of the long-term performance of our 
company. My proposal is for the ne}..'t annual shareholder meeting. I \\rill meet Rule 14a-8 
requirements including the continuous ownership of the required stock value until after the date 
of the respective shareholder meeting, My submitted format, vv:ith 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-8 proposal, and/or modification of it,. for the forthcoming 
shareholder meeting before, during and after the forthcoming shareholder meeting. Please direct 
ail future commnnications regarding my rule 14a-8 proposal to John Chevedden 

at: 

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 ofthe 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

Kenneth St ner 
Rule 14a-8 Proponent since 1995 

cc: Thomas R. Moore 
Corporate Secretary 
Alicia Charity <alicia.a.charity@a..'11pf.com> 
Sr. Vice President 
Inveswr Relations 
t:.<.: 6t2...-£,'1/-".l,i'3..J 
i;'i : r,.;Jl .. - La '1! -'3.-? ld 

/o-1 5-/:;z 
Date 
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[Au\@; Rule 14a-8 Proposal; November 8, 20 12] 
Proposal 4*- Simple Majority Vote Right 

R.ESOLVED, Shareholders request that our board take the steps necessary so that each voting 
requirement in our charter and byla·ws that calls for a greater than simple majority vote be 
eliminated, .and replaced by a requirement for a majority ofthe votes cast for andagairu;t 
applicable proposals, or a simple majority in compliance \Vith applicable laws. Ifnecessary this 
means the closest standard to a majority ofthe votes cast for and ,against such proposals 
consistent with applicable laws. 

Shareowners are \.villing to pay a premium for shares ofcorporations that have excellent 
corporate governance. Supermajority voting requirements have been found to be one of six 
entrenching mechanisms that are negatively related to company performance according to "What 
Matters in Corporaie Governance" by Lucien Bebchuk, Alma Cohen and Allen Ferrell of the 
Harvard Law SchooL 

This proposal topic won from 74% to 88% support at Weyerhaeuser, Alcoa, Waste Management, 
Goldman Sachs, Fi:rstEnergy, McGraw-Hill and Macy's. The proponents of these proposals 
i11cluded James McRitchie and Ray T. Chevedden. Currently a 1%-minority can frustrate the v.ili 
of our 74%-shareholder mB,jority. Superrnajority requirements are arguably most often used to 
block initiatives sUpported by most shareowners but opposed by management. 

This proposal should also be evaluated in the context of our Company's overall corporate 
governance as reported in 2012: 

GMI/The Corporate Library, an independent investment research f~ had rated our company 
"D" continuously since 201 0 ·with "'High Governance Risk." Also "High Concern'' in Executive 
Pay- $18 million for our CEO James Cracchiolo. A signi:.ficantportion (30%) of Mr. 
Cracchiolo's annual incentive pay can1e from our executive pay committee's subjective opinion. 
Four of the 5 members of this committee received our highest negative votes. 

Our highest paid executives received the bulk of their equity pay in the form of market-priced 
stock options and restricted stock, both of which simply vest over time. Equity pay given as a 
long-term incentive should include performance-vesting requirements. Moreover, market-priced 
stock options could give rewards due to· a rising market alone, regardless ofan executive's 
performance. 

Plea.<;e encourage our board to respond positively to this proposal to strengthen our corporate 
governance and protect shareholder value: 

Simple Majority Vote Right- Proposal 4* 



r'-fotes: 
Kenneth Steiner-, sponsored this proposal. 

Please note that the title of the p~:oposaJ is part of the proposal. 

* Numbcr to be assigned by the company. 

This proposal is believed to conform with StaffLegal Bulletin No. l4B (CF), September 15, 
2004 including{emphasis added}: 

Accordingly, going forward, we believe that it would not be appropriate for 
companies to exclude supporting statement fanguage 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 
iderttified specifically as sqch. 

We believe that it is appropriate under rule 148~8 for companies to address 
these objections in their statements of opposition. 

See aiso: Sun I\1icrosystems, Inc. (July 21, 2005). 
Stock will be held until after the annual meeting and the proposal '\\till be presented at the annual 
meeting. Please acknowledge tbis proposal promptly by email 
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Thom'1S R. Mocre 
';;,:e P'r<:sident 

__---'Corporate Secro;ary 
and C~!M GtJVemance Ofii(:r.r 

Ameriprlse Financial, Inc. 
'1.098' Arnc;riprise financial Cenlet 
Mitmeapolis, MN 55474 
Tel: 612.678.010t'> 
Fax: <H2.67';t.4S41 
lnomas.r.moore@arnpLGQm 

November 15, 2012 

Mr. Kenneth Steiner 

Dear Mr. Steiner: 

Ameriprise 
Financial 

On November 8, 2012, my office received via fax the attached letter, which purports to bear 
your signature, and the two pages that accompanied it. On November 13, 2012, the Office of 
the Chairman of Ameriprise Financial, Inc. (Ameriprise Fin<:Jncial, Inc. may be referred to in this 
letter as ''Ameriprise·, "we", uour· or ~us") received the same document via United States 
certified maiL The fax received by my office was sent from fax number which 
indicates that the fax was sent from Southern California, and the envelope received by the 
Office of the Chairman bears the return address 

Because your address is shown on the retter as 
we are obliged to ask you to please confirm to us in a letter mailed to me, bearing your 

original signature and a postmark, that you indeed signed the letter and that you intend 
to be the proponent of the shareholder proposal that accompanies the letter. As I'm sure you 
can appreciate, we are very vigilant in protecting the privacy and other rights of our shareholders 
and want to confirm definitively and directly with you that the letter and the shareholder 
proposal are legitimate. 

Assuming that the letter and shareholder proposal are legitimate. I <;Jm hereby providing you with 
notice of a defect in the submission. We have twice checked the records of our transfer agent 
and registrar and you do not appear as a registered holder of Ameriprise common 
stock. Furthermore, to the best of our information, knowledge, and belief you do not hi:lve a 
Schedule 130, Schedule 13G, Form 3, Form 4, and/or Form 5 on file with the United States 
Securities and Exchange Commission (the ·'SEC") reporting your ownership of Ameriprise 
common stock. 

As a result in order to prove your eligibility to submit this shareholder proposal SEC Rule 14a-
8(b) requires you to provide us with written evidence that you have continuously held Ameriprise 
common stock having a market value of at least $2,000 or 1% of Ameriprise common stock for 
at least one year as of the time that the proposal was submitted. Again assuming that you 
confirm the logitirnacy of the letter and proposal in the manner specified above, we are treating 
November 8, 2012, as the date of submission bec<;luse that is the date on whiCh my office 
received them via fax. 
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Mr. Kenneth Steiner 

November 15, 2012 

Page 2 


ln order to be as specific as possible aboutthe nature of the defect, the following sentence 
contained in the attached tetter is not sufficient to satisfy the e!lgibility requirements of SEC 
Rule 14a-8{b): "I will meet Rule 14a-8 requirements including the continuous ownership of the 
required stock value until after the date of the respective shareholder meeting.· That sentence 
only satisfies an eligibility requirement that is different from evidence of continuous ownership 
of the required amount of stock for one year as of November 8, 2012. 

In order to cure this defect, you must submit an affirmative written statement from the record 
holder .of your Ameriprise common stock, usually a bank or broker, that specifically verifies your 
required ownership of Ameriprise common stock for fully one year as of the submission 
date. Such a verification from the record holder would be in substantially this form: "As of 
November 8, 2012, Kenneth Steiner held, and has held continuously for at least one year, X 
:number of shares of Ameriprise Fihancial, Inc. common stock." 

We emphasize very strongly that if you do not provide adequate written proof of ownership from 
the record holder within 14 calendar days of your receipt of this notice of defect we will rely on 
SEC Rule 14a-8(f) to exclude the proposal from our 2013 annual meeting proxy materials. In 
order to avoid further questions about the origin of correspondence, l ask that you please 
submit the required proof of ownership provided by the record holder directly to me 
at: Ameriptise Financial Inc., Corporate Secretary's Office, 1098 Ameriprise Financial Center, 
Minneapolis, MN 55474. 

As a courtesy, we have also enclosed copies of: SEC Staff Legal Bulfetin No. 14 (Jury 13, 
2001); Staff Legal Bulletin No. 14F (CF) {October 18, 2011); and Staff Legal Bulletin No. 14G 
(CF) (October 16, 2012). We hope that you find this information useful and we specifically draW 
your attention to those sections of Staff Legal Bulletin No. 14G (CF) that discuss the sufficiency 
of proof of ownership letters provided by affiliCites of the Depository Trust Company or securities 
intermediaries that are not brokers or banks. We expressly reserve t.he right to object to the 
adequacy of any proof of ownership provided in light of the applicable SEC rules and Staff 
guidance. 

Thank yo.u. 

Very truly yours../~ ~.~ 
2~ tt f/)Jli/-----/ 

Thomas R. Moore 

Vice President, Corporate Secretary and Chief Governance Officer 


tc: James M. Cracchiolo, Chairman and Chief Executive Officer 

Sent via Federal Express 

; ~ 
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11/14/2012 15:25 

No~r 13, 2012 

Kennetn Steiner 

Re; TO Ameritrade account ~nding ill 

~Kenneth Steiner, 

.·. 

Post-it~ Fax Note 7671 ~-;_~-of----
Oa!:S /} -'(Z-) ,2.. ~gM> 

ro?· . l1 rill #'><• • I £><>¥"'-
p~·. 

.) 9;1 .... (\.<.evd)("' 
Co.Jbllpt Co. 

Phone II f'tletle

Fextt 6{2..-.£.11- "51?'{ Fax# 

Thank you forallcWingll'W!l to assl$tyoo today. P.u~tmyour r~,1:hlslf;!Uer Is to cor.finn that you 
hmrc amtinuowly hcld no less than 2~ .;:hares of C-Clligroop Jno., 1,800 shar<:s of AI*! - Aroortm , 
Corp., 220 shatoo of AMP-An'leliprlse Fm!., 700 ehama of JNJ - Johnson & Johnson, 5, 700 sbar.;;s of : 
·Gt-General SeGtrio C!>.r and i,$40 ~s ot'PFE- Pfizer [nc. In the TD ~0.. Clearilf~; lr;c. DTC : 
~1ea, account endlng in slnoo O«ober 1, ~01 i, 

if you haVe any further questions. pteaw oonta.ct s~ to speak with aiD Am~e cr~t 
~ ~Q, or:s-mail u:; at ~i~mmerltr?ila.~m-We are avalla!:Wi>24 hours1ll 
~~ s:even®¥s a wee~ 

Sinoorely, 

1 Thi5 ~OlliS l'i.lrrJsned as part Qf a g~ in{J;m::n!!&n ~and 1'PAmeri!mt:e s~J<olo(>!:t~e n..ble ~'<>r l'l11Y d.:>lru!l,llffi Bri9lllg r 

out d sny!M=racfln llte tnromlalion. a,~ !his~ may differ ~rom you.-ro ~ mll!rtllly staf>;l.;rJWI.. :;ou ,. 
~\lid~ ooly onth<t Til ~mo~·stat"'l'.lm' &J t!t& o!!ldal ~t«id-cfyoorTO ~ il{;C('W!lt 

l 

TX:J ~& db;)snot provide ·~~ag;~torl::lx;ldvlce. PleJUl$cond)IOI:rinllestment,leoalor wx ~!M3<l!·lfl{lal1t.ng !& '· 
~efyout\lansac!!o!'l&. 

-·----~-w~----.--- •,-~--·-• • • 
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Thomas R. Moore 
Vice President 
Corporate Secretary 
an{:! Chief Governance Officer 

Amer!prise Anancial, Inc. 
1098 Ameriprise Financial Center 
Minneapolis, MN 55474 
Tel: 612.678.0106 
Fax: 612.671.4841 
thomas.r.moore@ampf.com 

November 21, 2012 

Mr. Kenneth Steiner 

Dear Mr. Steiner: 

Ameriprise 
Financial 

I am writing to follow up on my letter to you dated November 15, 2012. After sending 
that letter, my office received the attached document addressed to you and dated 
November 13, 2012, purporting to be from a representative of TD Ameritrade. The 
document, however, appears to have been faxed by a John Chevedden, or someone 
identifying himself or herself as John Chevedden, to a fax number I do not recognize, 
although I assume it is one at Ameriprise Financial, Inc. Moreover, the Post-it Fax Note 
appearing on the document is dated 11-12-12, the day before the date on the 
document itself, thereby raising an obvious question concerning the document's 
authenticity. 

Therefore, when you reply to my letter of November 15, 2012, and provide the 
requested confirmation of the authenticity of the shareholder proposal included with the 
letter, please also confirm the authenticity of the enclosed document bearing the 
letterhead of TD Ameritrade. As I indicated in my letter, in order to protect the privacy 
and other rights of our shareholders and to confirm the legitimacy of our 
correspondence with them, l ask that you please reply directly to me in writing at: 
Ameriprise Financial, Inc., Corporate Secretary's Office, 1098 Ameriprise Financial 
Center, Minneapolis, MN 55474. 

Thank you. 

Very truly yours, 

omas R. Moore 
Vice President, Corporate Secretary and Chief Governance Officer 

Sent via United State Postal Service and FedEx 
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From:
Sent: Wednesday, November 28, 2012 6:32AM 
To: Moore, Thomas R 
Subject: Rule 14a-8 Proposal (AMP) 

Mr. Moore, As a special consideration to the company and even though it is not believed necessary, Mr. 
Steiner asked me to reiterate the text of his cover letter for his rule 14a-8 proposal. If you have any 
future communications with Mr. Steiner, fike the attachment, please copy me via email. 
Sincerely, 
John Chevedden 
cc: Kenneth Steiner 

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



From:
Sent: Monday, December 03, 2012 9:01 PM 
To: Moore, Thomas R 
Subject: Rule 14a-8 Proposal (AMP) 

Mr. Thomas R. Moore 
FX: 612-671-4841 
Mr. Moore, 
Attached is additional verification that I am the contact person for Mr. Steiner's rule 
14a-8 proposal. 
Please confirm on Tuesday that you received this message. 
Sincerely, 
John Chevedden 
cc: Kenneth Steiner 

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



Tnomas R. Moore 
Vice President 
Corporate Secretary 
and Chief Governance Officer 

Ameriprise Flnancllll, lnc. 
1098 Ameriprise i"inancial Center 
Minneapolis, MN 5547 4 
Tel: 6~2.678.0106 

Fax: 612.671.4841 
thomas.r.rnoore@ampt.com 

November 21, 2012 

Mr. Kenneth Steiner 

Dear Mr. Steiner: 

Ameriprise 
Financial 

I am writing to follow up on my letter to you dated November 15, 2012. After sending 
that letter, my office received the attached document addressed to you and dated 
November 13, 2012, purporting to be from a representative of TO Ameritrade. The 
document, however, appears to have been faxed by a John Chevedden, or someone 
identifying himself or herself as John Chevedden, to a fax number I do not recognize, 
although I assume it is one at Ameriprise Financial, Inc. Moreover, the Post-it Fax Note 
appearing on the document is dated 11-12-12, tt1e day before the date on the 
document itself, thereby raising an obvious question concerning the document's 
authenticity. 

Therefore, when you reply to my letter of November 15, 2012, and provide the 
requested confirmation of the authenticity of the shareholder proposal included with the 
letter, please also confirm the authenticity of the enclosed document bearing the 
letterhead of TO Ameritrade. As I indicated in my letter, in order to protect the privacy 
and other rights of our shareholders and to confirm the legitimacy of our 
correspondence with them, I ask that you please reply directly to me in writing at: 
Ameriprise Financial, Inc., Corporate Secretary's Office, 1098 Ameriprise Financial 
Center, Minneapolis. MN 554 7 4. 

Thank you. 

Very truly yours, 

omas R. Moore 
Vice President, Corporate Secretary and Chief Governance Officer 

Sent via United State Postal Service and Fed'Ex 
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11/14/2812 15:25 

Kenneth Steiner 

R~ TDAmeritrade account ending lrt  

.!:lear Kenneth Steiner, 

Post•it~ Fax NOtB 7671 

Ta/'1.1,.,.,~· l1vo.r"'-
C<>.JO..pt. 

Fhon~:f 

F~~~.< 6/2./(,1/-' > 1(. 7 

PAGE El!./02. 

r-:·--i~-;;r----
~ll"IZ· ·) 2.. r:Jeut,:,~~> 
n~;,, .... Ckevdh ... ~ 
(Jo. 

f'!l0~8 . . 
FaxM 

Thank yuu for alloWing~ to aasist ycu t¢c!ay, Pursuant to yout re<;JUest, th1& letter is to confirm that you 
hevc continuously held no less than 2~ ~;11ares Qf C-Ciligroup hie., 1,800 shares of.~ - Atneren • 
Corp.,.220sharesofAMP-Ameriprnre Fin!., 700~1ll$OfJNJ -Joh11soo& Johnson, 5,'700 shares. of : 
Gt:.- General Seem Co.t -and 1,640 shartls 'Of PFE- Pf!Zef Inc. ln the TO~ Ciewi.hg, IIIC. DTC : 
#Oiea, aceountendl~ in sinoo Oatobsr1, 20i i. 

ifyoo have any 1\!rther qtrestfons. p!~asv 0011tacla~ooo w speak wtm a TD Affi$ritr.;!de cr100t 
$g:~ f<t~nl:atlv9, OT Q-mail II$ a£ ~~~merfuarls.~. We are l!lvaiiab!,e 24 hOUr.J; a, 
.clay,~.dtlysiiWOOk 

$lnoorelyj 

·. 
' Thh~11Srun:ue:nett asjialto(allmll!)<sl~~and rp~fl!!tle$llall.nottloe !l:l'ble f<>rl>flY<li<m£!1""aroilll:l , 

outof:my~lrt!llelnfull'3l!!i:m; ~i!m>idtlmll!1lo!lma)'d&!roJn~TD~mooti1i';rsmt-.oot'J'N. ,. 
sh¢uld ~ Ol1ly ll<l -tho 'l'll Anlet!iral'!!'l'll¢llfh!y!ifal<lrfMt41t lila llflle!al ~cfYOOI' 1D ~~oo;oool 

i1.1 ~ ~ notprovidil ~tag:.! or.falc;.dvke. Pi!llal!rcmilllit )IOtr invesl:ment, IeiJa$ or tax ~IM5<lt n~l;l !.a>: •• 
~ Ofyo\ll' uansact!or.&. 

-·----·--· ... -- ... ________ .. -~. 

' ' 
TPA ,t;:!M L 0!!112 '. 
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