UNITED STATES

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

DIVISION OF
CORPORATION FINANCE

May 18, 2012

John A. Granda
Stinson Morrison Hecker LLP

Jjgranda@stinson.com

Re: H&R Block, Inc.
Incoming letter dated May 7, 2012

Dear Mr. Granda:

This is in response to your letter dated May 7, 2012 concerning the shareholder
proposal submitted to H&R Block by William Steiner. Copies of all of the
correspondence on which this response is based will be made available on our website at

http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference, a
brief discussion of the Division’s informal procedures regarding shareholder proposals is

also available at the same website address.

Sincerely,

Ted Yu
Senior Special Counsel

Enclosure

cc: John Chevedden
#0x FISMA & OMB Memorandum M-07-16 %+



May 18, 2012

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: H&R Block, Inc.
Incoming letter dated May 7, 2012

The proposal relates to executive compensation.

There appears to be some basis for your view that H&R Block may exclude the
proposal under rule 14a-8(f). We note that the proponent appears to have failed to
supply, within 14 days of receipt of H&R Block’s request, documentary support
sufficiently evidencing that he satisfied the minimum ownership requirement for the
one-year period as required by rule 14a-8(b). Accordingly, we will not recommend
enforcement action to the Commission if H&R Block omits the proposal from its proxy
materials in reliance on rules 14a-8(b) and 14a-8(f).

Sincerely,

Matt S. McNair
Special Counsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, 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 furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes 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 information, however, should not be coustrued as changing the staff’s 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 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
. to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a.company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.



r

STINSON
MORRISON
HECKER

— LLP ——

stinson.com

John A. Granda
816.691.3188 pmecT
816.412.1159 pIRECT PAX
Jjgranda@stinson.com

May 7, 2012

V1A ELECTRONIC MAIL (shareholderproposals@sec.gov)

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re: H&R Block, Inc.
Shareholder Proposal of William Steiner
Exchange Act of 1934 — Rule 14a-8

Ladies and Gentlemen:

Pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934, as amended, we
are writing on behalf of our client, H&R Block, Inc., a Missouri corporation (the
"Company"), to request that the Staff of the Division of Corporation Finance (the
"Staff") of the Securities and Exchange Commission (the "Commission") concur with
the Company's view that, for the reasons stated below, it may exclude the shareholder
proposal and supporting statement (the "Proposal”) submitted by William Steiner
through his designated proxy John Chevedden (Messrs. Steiner and Chevedden,
together, the "Proponent"), on April 4, 2012 for inclusion in the proxy materials that the
Company intends to distribute in connection with its 2012 Annual Meeting of
Shareholders (the "2012 Proxy Materials").

Pursuant to Rule 14a-8(j), this letter is being filed with the Commission no later than 80
days prior to the date on which the Company intends to file its definitive 2012 Proxy
Materials. Pursuant to Staff Legal Bulletin No. 14D (Nov. 7, 2008), we are submitting
this letter via electronic mail to the Staff in lieu of mailing paper copies. Also pursuant
to Rule 14a-8(j), a copy of this submission is being sent simultaneously to the
Proponent as notification of the Company's intention to exclude the Proposal from its
2012 Proxy Materials.

1201 Walnut Street, Sulte 2900 Kansas City, MO 64106-2150 816.842.8600
Kansas City | St. Louls | Jefferson City | Overland Park | Wichita | Omaha | Washington D.C. | Phoenix 816.691.3485
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BASIS FOR EXCLUSION

As discussed more fully below, we have advised the Company that the Proposal may be
properly omitted from the 2012 Proxy Materials pursuant to Rule 14a-8(b) and Rule
14a-8(f)(1) because the Proponent has failed to establish. that the Proponent held at least
$2,000 in market value, or 1%, of the Company's securities entitled to be voted on the
Proposal for at least one year by the date the Proponent submitted the Proposal. A copy
of the Proposal and accompanying cover letter is attached to this letter as Exhibit A.

ANALYSIS

The Proposal May Be Excluded Under Rule 14a-8(b) and Rule 14a-8(f)(1) Because
the Proponent Failed to Establish the Requisite Eligibility to Submit the Proposal.

The Company may exclude the Proposal under Rule 14a-8(f)(1) because the Proponent
failed to substantiate his eligibility to submit the Proposal under Rule 14a-8(b). Rule
14a-8(b)(1) provides, in part, that "[i]n order to be eligible to submit a proposal, [a
shareholder] must have continuously held at least $2,000 in market value, or 1%, of the
company's securities entitled to be voted on the proposal at the meeting for at least one
year by the date [the shareholder] submit[s] the proposal.” Staff Legal Bulletin No. 14
specifies that when the shareholder is not the registered holder, the shareholder "is
responsible for proving his or her eligibility to submit a proposal to the company,"
which the shareholder may do by one of the two ways provided in Rule 14a-8(b)(2).
See Section C.1.c, Staff Legal Bulletin No. 14 (July 13, 2001). Further, the Staff
recently clarified that these proof of ownership letters must come from the “record”
holder of the Proponent's shares, and that only Depository Trust Company ("DTC")
participants are viewed as record holders of securities that are deposited at DTC. See
Staff Legal Bulletin No. 14F (Oct. 18,2011) ("SLB 14F").

The Proponent submitted the Proposal to the Company via electronic mail on April 4,
2012. The Proponent did not include with the Proposal documentary evidence of the
Proponent's ownership of the requisite number of Company shares. In addition, the
Company reviewed its stock records, which do not list the Proponent as a record owner
of Company shares.

Rule 14a-8(f) provides that a company may exclude a shareholder proposal if the
proponent fails to provide evidence of eligibility under Rule 14a-8, including the
beneficial ownership requirements of Rule 14a-8(b), provided that the company timely
notifies the proponent of the problem and the proponent fails to correct the deficiency
within the required time.

Accordingly, the Company sought verification of share ownership from the Proponent.
Specifically, the Company sent via overnight delivery and electronic mail a letter

notifying the Proponent of the requirements of Rule 14a-8 relating to the establishment
of proof of ownership and how the Proponent could cure the procedural deficiency (the

DB04/832963.00605/6185963.3WP08
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"Deficiency Notice"). The Company sent the Deficiency Notice on April 6, 2012,
which was within 14 calendar days of the Company's receipt of the Proposal. A copy of
the Deficiency Notice, together with evidence that such Deficiency Notice was timely
received by the Proponent, is attached to this letter as Exhibit B.

As required by SLB 14F, the Deficiency Notice provided detailed information regarding
the "record” holder requirements and attached a copy of Rule 14a-8 and SLB 14F.
Specifically, the Deficiency Notice stated:

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

* that, according to the Company's stock records, the Proponent was not a record
owner of sufficient shares;

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

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

The Proponent responded to the Deficiency Notice via electronic mail on the last day of
the 14 day period (April 20, 2012) with a letter from TD Ameritrade, dated as of April
20, 2012 (the "Broker Letter"), a copy of which is attached to this letter as Exhibit C.
The Broker Letter did not establish that the Proponent met the one-year continuous
holding period requirement of Rule 14a-8(b). Instead, the Broker Letter indicated that
the Proponent had held the Company's shares only since November 9, 2011 (which is
less than five months prior to the date of submission of the Proposal). As a result, the
Proponent did not cure the procedural deficiency described in the Deficiency Notice
because he did not submit additional proof of ownership substantiating the one-year
requirement during the 14 day cure period that ended on April 20, 2012. As of the date
of this letter, the Company has not received any other proof of ownership from the
Proponent substantiating the one-year requirement.

The Staff has consistently taken the position that if a proponent does not provide
documentary support sufficiently evidencing that he or she has satisfied the continuous
ownership requirement for the one-year period specified by Rule 14a-8(b) during the
time period allowed under Rule 14a-8(f), the proposal may be excluded under Rule 14a-
8(f). See, e.g., Piper Jaffray Cos. (avail. Jan. 9, 2012); Deere & Co. (avail. Nov. 16,
2011); Hewlett-Packard Co. (avail. July 28, 2010); RTI Int'l Metals, Inc. (avail. Jan. 13,
2004).

We acknowledge that the Staff in the past has extended the time period for a
shareholder to correct a procedural defect in a proposal beyond the 14 days provided in
Rule 14a-8(f)(1). However, the Staff has only done this where the issuer's response
contained inadequate information as to how the shareholder could remedy the
procedural deficiencies. See, e.g., Exxon Mobil Corp. (avail. March 12, 2007); Bristol-
Myers Squibb Co. (avail. Jan. 19, 2005); Sysco Corp. (avail. Aug. 10, 2001). In this

DB04/832963.0005/6189963.3WP08
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case, an extension of the response period is not warranted because the Company's
Deficiency Notice fully explained that the Proponent was required to provide a "written
statement from the ‘record' holder of Mr. Steiner's securities verifying that, at the time
he submitted the [proposal}, he continuously held the securities for at least one year."
In addition, the Company identified the documents that constitute sufficient proof of
eligibility, indicated that the Proponent should correct the deficiency in the Proposal
within 14 days of receipt of the Company's Deficiency Notice, and enclosed a copy of
Rule 14a-8 and SLB 14F. Thus, the Company's Deficiency Notice provided the
Proponent with all relevant information in a timely manner as called for under Rule
14a-8 and the Staff's guidance under SLB 14F.

Furthermore, the Proponent is more than familiar with the technical requirements
necessary to submit a shareholder proposal. In SLB 14F, the Staff issued guidance
regarding proof of ownership under Rule 14a-8(b) and advised that it would no longer
follow its prior position regarding "record” holders set forth in The Hain Celestial
Group, Inc. (avail. Oct. 1,2008). The Staff reconsidered its prior position, in part, "in
light of questions [the Staff has] received following two court cases relating to proof of
ownership under Rule 14a-8... ." SLB I4F. Mr. Chevedden was not only a proponent
with respect to the shareholder proposal at issue in The Hain Celestial Group, Inc., but
he also was a party to both of the two court cases cited in SLB 14F. See fn 7, SLB 14F
(citing KBR Inc. v. Chevedden, Civil Action No. H-11-0196, 2011 U.S. Dist. LEXIS
36431, 2011 WL 1463611 (S.D. Tex. Apr. 4, 2011) and Apache Corp. v. Chevedden,
696 F. Supp. 2d 723 (S.D. Tex. 2010)).

The Proponent's familiarity with the technical requirements of Rule 14a-8 was further
demonstrated during the current proxy season. On January 13, 2012, Apache Corp.
provided the Staff with a notice of exclusion indicating that it intended to exclude a
shareholder proposal submitted by Mr. Chevedden for inclusion in the company's proxy
materials for its 2012 annual meeting of shareholders because Mr. Chevedden failed to
provide the requisite proof of ownership in response to the company's proper request for
that information and, in connection therewith, the company filed a complaint seeking
declaratory judgment against Mr. Chevedden to exclude the proposal from the
company's proxy materials. See Plaintiff's Original Complaint, Apache Corp. v.
Chevedden, No. 4:12-cv-00137 (S.D. Tex. Jan. 13, 2012), available at
http://www.thecorporatecounsel.net/member/FAQ/ShareholderProposals/01_13_12_Ap
ache-complaint.pdf. In the complaint, Apache Corp. provided further evidence of the
Proponent's unparalleled familiarity with submitting shareholder proposals under Rule
14a-8, noting that Mr. Chevedden "appears to be the single most persistent proponent or
proxy of purported shareholder proposals in history." In support of this assertion,
Apache Corp. stated that shareholder proposals for which Mr. Chevedden has been the
proponent or proxy have been the subject of over 1,000 Staff no-action letters,
accounting for 13.3% of all proposals considered by the Staff in no-action letters during

DB04/832963.0005/6189963.3WP08
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the past ten proxy seasons and over 20.4% of all such letters in the 2011 proxy season
alone. /d. atp. 3.

In addition, the Proponent has recently had a proposal excluded from a company's proxy
materials pursuant to Rule 14a-8(f) for failing to supply, despite a timely response to the
company's notice of deficiency, "documentary support evidencing that he satisfied the
minimum ownership requirement for the one-year period as of the date that he
submitted the proposal as required by Rule 14a-8." Merck & Co. (avail. Feb. 19, 2010).
The foregoing is just one of numerous examples in which the Staff has concurred with
the exclusion of a proposal submitted by the Proponent in which he supplied a timely
response to the company's notice of deficiency but failed to supply adequate proof of
ownership under Rule 14a-8(b). See, e.g., Anheuser-Busch Cos. (Jan. 24, 2006); Wal-
Mart Stores, Inc. (avail. Jan. 18, 2006). In other instances, the Staff concurred with the
exclusion of a proposal submitted by the Proponent in which he simply failed to timely
supply any proof of ownership in response to a company's notice of deficiency. See,
e.g., NYSE Euronext (avail. Jan. 9, 2012); Int'l Paper Co. (avail. Feb. 28, 2007);
McKesson Corp. (avail. March 19, 2005).

Thus, based on the foregoing, the Proponent should be and the Company believes is
well aware of the procedural requirements necessary to submit a shareholder proposal
for inclusion in a company's proxy statement. In fact, it is obvious that the Proponent
clearly understood what was being requested by the Company's Deficiency Notice. In
response to the Deficiency Notice, the Proponent sent documentary evidence to the
Company from an entity and in a format that would have satisfied the requirements of
Rule 14a-8(f) and SLB 14F, but for the fact that it only established a five month holding
period, rather than the required one-year period.

The Proponent, having received a timely and adequate notice of deficiency from the
Company, did not submit sufficient verification of his ownership of the Company’s
securities, and he thus has failed to comply with Rule 14a-8(b). Consequently, the
Proposal may be excluded by the Company pursuant to Rule 14a-8(f)(1). -

DB04/832963.0005/6189963.3WP08
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CONCLUSION

Based upon the foregoing analysis, we respectfully request that the Staff concur that it
will take no action if the Company excludes the Proposal from its 2012 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 of the Staff's response. Please do not hesitate to contact the undersigned
at (816) 691-3188.

Sincerely,

éohn A. Granda

Enclosures

cc: John Chevedden
Scott W. Andreasen, Vice President and Secretary — H&R Block, Inc.

DB04/832963.0005/6189963.3WP08



Exhibit A
(See attached.)

Peperasenrain rone



84/84/2012 .. 2853 & OMB Memorandum M-07-16 **
. PAGE @1/03

William Steiner

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

Mr. Robert A, Gerard
Chairmen of the Board
H&R Block Inc. (HRB)
One H&R Block Way
Kansas City, MO 64105
PH: (816) 854-3000
FX: (816) 753-5346
FX: 816-854-8060

Peaz M. Gerard,

I purchased stock in our company because 1 balisved our company had greater potential. 1 submit
my sttached Rule 14a-8 proposal in support of the long-term performancs of our company, My
proposal is for the nexdt annnal sharcholder meeting. 1 will meet Rule 14a-8 requirsmants
inclnding the continuous ownership of the required stock value until after the dato of the
respective shareholder meeting. My submitted famat, with the shareholder-supplied empbasis,
is intended to be used for definitive proxy publication. This is my proxy for John Chevedden
and/or his designee to forward this Rule 142-8 proposal to the compeny and to act on my bebalf
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 dixect all fivnre
communications regarding my mle 14a-8 wronosal to John Chovedden

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

10 TBcILALES Prompt And vermhables communications. Please identify this proposal as my proposal
exclusively,

This letter does not cover proposals that are not yule 14a-8 proposals. This letter does not grant
the powet to voir,

Your consideration and the comidevation of the Board of Directors is apprecisted in suppori of -
. the long-tenm performance of our company. Please acknowledge receipt of my proposal
mpﬂy bYe"”ill*ﬂSMA & OMB Memorandum M-07-16 ***
Sinemaly g .+ BT
X4 e

William Stainer

ok

D{é/g//z

cc; Andrew J. Somora <andrew,somora@hrblock com>

Corpotate Secretary

Derek Drysdale <derek.drysdale@hrblock.com>
Director - Investar Relations

FX Vb ~T b2 -1DH43




[HRB: Rule 14a-8 Proposal, April 4, 2012]
4* — Executives To Retain Significant Stock
RESOLVED, Sbareholders urge that our executive pay committee adopt a policy requiring that
senior executives retain a significant percentage of stock acquired through equity pay programs
until reaching normal retirement age and to report to shareholders regarding this policy before
our pext annual shareholder meeting.

Shareholders recommend that a percentage of at least 33% of net after-tax stock be required.
This policy shall apply to future grants and awards of equity pay and should address the
permissibility of transactions such as hedging transactions which are not sales but reduce the risk
of loss to executives. This proposal asks for a retention policy starting as soon as possible.

Requiring senior exccutives to hold a significant portion of stock obtained through executive pay
plans would focus our executives on our company’s long-term success. A Conference Board
Task Force report on executive pay stated that bold-to-retirement requirements give executives
“an ever-growing incentive to focus on long-texm stock price performance.”

The merit of this proposal should also be considered in the context of the opportunity for
additional improvenent in our company’s 2012 reported corporate governance in order to make
our company more competitive:

The Corporate Library, an independent investment research firm rated our conypany “High
Concern” in Executive Pay. Our company was particularly deficient in long-term incentive pay.

Four directors owned no stock which suggests that our stock is a poor investment acco_rding 10
people who should know: James Wright, Marvin Ellison, Paul Brown and Victorf’a Reich. Tom
Seip received by far our highest negative votes and yet was on our 3-person nonunating
committee. Although there we had 10 directors only 2 directors were on our audit committee and
neither was a designated financial expert.

Plus shareholders will have the opportunity in 2012 to see if our dixectors respond positively to
another good governance initiative — a shareholder proposal for proxy access.

Please encourage our board to respond positively to this proposal to initiate improved corporate
governance to make our company more competitive:
Executives To Retain Significant Stock — Yes on 4.*



84/04/2012 28588\ & OMB Memorandum M-07-16 *** PAGE 03/93

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

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 ar a referenced source, but the statements are not
identified specifically as such.
We believe that it is appropriate under rule 14a-8 for companies to address
these objections in their statements of opposition.

See also: Sun Microsystems, 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 emailriSMA & OMB Memorandum M-07-16 **



Exhibit B
(See attached.)



From: Andreasen, Scott W [scott.andreasen@hrblock.com]

Sent: Friday, April 06, 2012 3:58 PM

To: % FISMA & OMB Memorandum M-07-16 %+

Subject: Response to Shareholder Proposal Received April 4, 2012
Attachments: 20120406153328041.pdf

Mr. Chevedden,

Attached please find H&R Block, Inc.’s response to the shareholder proposal we received from William Steiner on April 4,
2012, which will also be delivered to you tomorrow via UPS delivery. Please acknowledge your receipt of the attached
letter. Thank you.

Best regards,

Scott W. Andreasen | Vice President and Secretary
H&R Block, Inc. | One H&R Block Way | Kansas City, MO 64105
office: (816) 854-3758 | fax: {816) 802-1043 | scott.andreasen@hrblock.com

NOTICE: This e-mail (and any attachments) may be confidential, proprietary or subject to the attorney/client privilege. It s for the
sole use of the intended recipient(s) and any use or disclosure by others is prohibited. If you are not the intended recipient(s),
please notify the sender by return e-mail and delete all copies of this e-mail (and any attachments).



H&R BLOCK"®

Scott W. Andreasen
Vice President and Secretary

April 6, 2012
VIA OVERNIGHT DELIVERY AND ELECTRONIC MAIIL,

John Cheved&en

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

Re: Shareholder Proposal Received April 4, 2011

Mr. Chevedden:

On April 4, 2012, we received notice from William Steiner of his intent to submit a
shareholder proposal for inclusion in the proxy materials of H&R Block, Inc. (“the
Company”) for the Company’s 2012 annual meeting of shareholders. The notice
includes a shareholder proposal requesting “our executive pay committee [to] adopt a
policy requiring that senior executives retain a significant percentage of stock acquired
through equity pay programs until reaching normal retirement age and to report to

" shareholders regarding this policy before our next annual shareholder meeting” (the
“Submission”). Mr. Steiner named you as his proxy to act on his behalf regarding the
Submission, and requested that we direct all future correspondence to your attention.

The purpose of this letter is to inform you that the Submission does not comply
with the rules and regulations of the Securities and Exchange Commission (“SEC”)
promulgated under the Securities and Exchange Act of 1934, as amended (the
“Exchange Act”). I have included a copy of Rule 14a-8 for your reference.

Mr. Steiner has not complied with the eligibility requirements set forth in Rule
14a-8(b) of the Exchange Act. Rule 14a-8(b) requires proponents to demonstrate at the
time they submit a proposal that they are eligible to submit a shareholder proposal
under Rule 14a-8(b). A search of the Company’s records could not confirm that Mr.
Steiner is a registered holder of Company securities entitled to vote on the proposal. We
were also unable to verify whether Mr. Steiner's holdings meet the requirements set
forth in Rule 14a-8(b)(1) because he failed to provide proof that he has continuously
owned at least $2,000 dollars in market value, or 1%, of Company securities entitled to

~ vote on the proposal for at least one year from the date he submitted the Submission.

One H&R Block Way Kansas City, MO 64105
Tel 816.854.3758 Fax 816.802.1043
scott.andreasen@hrblock.com www.hrblock.com




April 6, 2012
Page 2

Moreover, we have not received a written statement from the “record” holder of Mr.
Steiner’s securities verifying that, at the time he submitted the Submission, he
continuously held the securities for at least one year.

To remedy this defect, Mr. Steiner, or you acting as Mr Steiner’s proxy, mﬁst
submit sufficient proof of ownership of Company securities by Mr. Steiner. As
explained in Rule 14a-8(b), sufficient proof may be in one of the following forms:

. 1. awritten statement from the “record” holder of the securities (usually a broker or
a bank that is a DTC participant) verifying that, as of the date the Submission was
submitted, Mr. Steiner continuously held the requisite number of Company
securities for at least one year; or

2. if Mr. Steiner has filed a Schedule 138D, Schedule 13G, Form 3, Forni 4 or Form 5,
or amendments to those documents or updated forms, reflecting Mr. Steiner’s
ownership of the requisite number of Company securities as of or before the date
on which the one-year eligibility period begins, a copy of the schedule and/or
form, and any subsequent amendments reporting a change in the ownership level
and a written statement that Mr. Steiner continuously held the requisite number

. of Company securities for the one-year period.

To help shareholders comply with the requirement to. prove ownership by
providing a written statement from the “record” holder of the securities, the SEC Staff
recently published Staff Legal Bulletin No. 14F (“SLB 14F"). In SLB 14F, the SEC Staff
" stated that only brokers or banks that are DTC participants will be viewed as “record”

holders for purposes of Rule 14a-8. Thus, you will need to obtain the required written -

statement from the DTC participant through which Mr. Steiner’s securities are held. If
you are not certain whether Mr. Steiner’s broker or bank is a DTC participant, you may
check the DTC’s participant list, which is currently available on the Internet at
http://www.dtcc.com/downloads/membership/directories/dtc/alpha.pdf. If the broker
or bank that holds Mr. Steiner’s securities is not on DTC’s participant list, you will need
to obtain proof of ownership from the DTC participant through which Mr. Steiner’s
securities are held. If the DTC participant knows the holdings of Mr. Steiner’s broker or
bank, but does not know Mr. Steiner’s holdings, you may satisfy the proof of ownership
requirement by obtaining and submitting .two proof of ownership statements verifying
that, at the time the Submission was submitted, the required amount of securities were
continuously held by Mr. Steiner for at least one year — with one statement from Mr.
Steiner’s broker or bank confirming the required ownership, and the other statement
from the DTC participant confirming the broker or bank’s ownership. Please see the
enclosed copy of SLB 14F for further information.

Pursuant to Rule 14a-8(f), if Mr. Steiner, or you acting as Mr. Steiner’s proxy,
would like us to consider a proposal for inclusion in the Company’s proxy materials for
the 2012 annual meeting of shareholders, you must send us a revised Submission that

One H&R Block Way Kansas City MO 64105
Tel 816 854 3758 Fax 816 802 1043 scott.andreasen@hrblock.com www.hrblock.com
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corrects the deficiency noted above. If you mail a response to the address below, it must
be postmarked no later than 14 calendar days from the date you receive this letter. If
you wish to submit a response electronically, you must submit it to the email address or
fax number below within 14 calendar days of your receipt of this letter. -
Thank you for your attention to this matter.
Sincerely, - :
Scott W. Andreasen

Enclosures

e Mr. William Steiner

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

One H&R Block Way Kansas City MO 64105
Tel 816 854 3758 Fax 816 802 1043 scott.andreasen@hrblock.com www.hrblock.com
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§240.14a-8 Shareholder proposals.

This secticn addresses when a company must include a shareholder's proposal in its proxy statement
and identify the proposal inits form of proxy when the company holds an annual or special meefing of
shareholders. In summaty, in order to have your sharehclder proposal included on a company's proxy
card, and included along with any supporting statement in its proxy statement, you must be eligible and
follow certain procedures, Under a few specific clrcumstances, the company is permitted to exclude your
proposal, but only after submitting its reasons to the Commission. We structured this sectionin a
question-and-answer format so that it is easler to understand. The references to “you" are toa
shareholder seeking to submit the proposal.

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

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

(2) if you are the reg:steredholderofywsewnhos.whsd\ means that your name appears In the
company's records as a shareholder, the company can verify your eligibility on its own, although you wifl

- stit have to provide the company with a written statement that you intend to continue to hold the
secwities through the date of the meeting of shareholders. However, if ike many shareholders you are
not a registered holder, the company fikely does not know that you are a shareholder, or how many
shares you own. In this case, at the time you submit your proposal, you must prove your eligibility to the
company in one of two ways:

() The first way [s to submit to the company a written statement from the “record” holder of your

. securities (usually a broker ar bank) verifying that, at the time you submitied your proposal, you
continuously held the sacurities for at least one year. You must also include your own written statement
that you intend to continue to hold the securities through the date of the meeting of shareholders; or

() The second way to prove ownership applles only If you have filed a Schedule 13D (§240.13d—101),
Schedule 13G (§240. 13d-1 02), Form 3 (§249.103 of this chapter), Form 4 (§249.104 of this chapter)
and/or Form 5 (§249.105 of this chapter), or amendments to those documents or updated forms,
reflacting your ownership of the shares as of or before the date on which the one-year eligibllity period
begins. If you have fded cne of these documents with the SEC, you may demonstrate your eligibility by

submitiing to the company:
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(A) A copy of the schedule and/or form, and any subsequent amendments reporting a change In your
ownership level; _ : .

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

(C) Your written statement that you intend to continue ownership of the shares through the dats of the
company’s annual or special meeting.

(c) Quesﬁona:Howmanyﬁmposalsmayli;uhm&?Eachsha:elwldetmaysubuﬁtnomcrehanone
propasal to a company for a particular shareholders’ mesting. )

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

() Question 5: What is the-deadline for submitiing a proposal? (1) f you are submitling your proposal
for the company’s annual meeting, you can in most cases find the deadtne in last year's proxy
statement. However, if the company did not held an annual meeting last year, or has changed the date
of its meeting for this year mare than 30 days from last year's mesfing, you can usually find the deadiine
in one of the company’s quarterly reports on Form 10-Q (§249.308a of this chapter), or In shareholder

of investment companies under §270.30d-1 of this chapter of the Investment Company Act of
1840. In order to avoid controversy, shareholders should submit their proposals by means, including
electronic means, that permit them to prove the date of delivery.

{(2) The deadiine Is calculated In the following manner if the proposal Is submitted for a regularly

_ scheduled annual meeting. The propesal must be received at the company's principal executive offices
not less than 120 calendar days before the date of the company’s proxy statement released to
shareholders in connection with the previous ysar's annual meeting. Howsver, if the company did not
hold an annual meeting the previous yeer, or if the date of this year’s annual meeting has been changed
by mere than 30 days from the date of the previous year’s meeting, then the deadiine is a reasonable
time before the company begins to print and send its proxy materials.

(3) if you are submitting your proposal for a meeting of shareholdars other than a regularly scheduled
. annual meeting, the deadline is a reasonable time before the company begins to print and send its proxy
materials.

() Question 6; What if | fail to follow one of the eligibiiity or procedural requirements explained In

answers to Questions 1 thréugh 4 of this seclion? (1) The company may exclude your proposal, but only

after it has notified you of the problem, and you have failed adequately to correct it. Within 14 calendar
days of receiving your proposal, the company must notify you in writing of any procedural or eligibifity

- deficlencles, as well as of the time frame for your response. Your response must be postmarked, or
transmitted electronically, no later than 14 days from the date you received the company’s notification. A
company need not provide you such notice of a deficiency if the deficiency cannot be remedied, such as
if you fail to submit a proposal by the company's properly determined deadline. If the campany intends to
exclude the proposal, it willlatsr have to 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 your promise to hold the required number of securitles through the date of the meeting of
shareholdars, then the company will be permitted to exclude all of your prapoesals fromits proxy
materials for any meeting held in the following two calendar years.

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

excluded? Except as otherwise noted, the burden is on the company to demonstrate that it isentitled to -

exclude a proposal.

(h) Question 8: Must | appear personally at the shareholders' mesting to present the proposal? (1) Either
you, or your representative who Is qualified under state law to present the proposal on your behalf, must
aitend the meeting to present the proposal. Whether you attend the mesgling yourself or send a qualified

ntative to the meeting in your place, you should make sure that you, or your representative,
follow the proper state law procedures for attending the meeting end/o¢ presenting your proposal.

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

Page2 of 5
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(3) If you or your qualified representative fall to appear and present the proposal, without good cause,
the campany will be permitted to exclude all of your proposals from its proxy materials for any meetlngs
held in the following two calendar years.

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

Note to paragraph (i)(1):.Depending on the subject matter, some proposals are not considered
proper under state law if they would be binding on the company if approved by shareholders.
In our experience, most proposals that are cast as recommendations or requests that the

. board of directors take specified action are proper under state law. Accordingly, we will
assume that a proposal drafted as a recommendation or suggestion is proper unless the
company demonstrates otherwise.

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

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

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

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

(5) Relevance: If the proposal relates to operations which account for less than 5 percent of the
company's total assets at the end of its most recent fiscal year, and for less than 5 percent of its net
eamings and gross sales for its most recent fiscal year, and is not otherwise significantly refated to the

company's business;

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

(7) Management functions: If the proposal deals with a matter relating 1o the company's ordinary
business operations;

(8) Director elections: If the proposal:

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

(Ily Would remaove a director from office before his or her term expired;

{iii) Questions the competence, business judgment, or character of one or more neminees or directors;

(iv) Seeks to include a specific Individual in the company's proxy materials for election to the board of
directors; or

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

(9) Confiicts with company’s proposal: If the proposal directly conflicts with cne of the company’s own
proposals io be submitted to sharehaolders at the same meeting;

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

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

http://ecfr.gpoaccess.gov/cgi/t/text/text-idx?c=ecfr&sid=b60330962254cb1740c9418e10586...
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Note to paragraph (1}(10): A company may exclude a shareholder proposal that would provide
an advisory vote or seek-future advisory votes to approve the compensation of executives as
disclosed pursuant to item 402 of Regulation S-K (§229.402 of this chapler) or any successor -
to ltem 402 (a “say-on-pay vote”) or that relates to the frequency of say-cn-pay votes,

provided that in the most recent shareholder vote required by §240.14a-21(b) of this chapter

a single year ( i.e., one, two, or three years) received approval of a majority of votes cast on
the matter and the company has adopted a policy on the frequency of say-on-pay votes that is
conslistent with the choice of the majority of votes cast in the most recent shareholder vote
required by §240.14a-21(b) of this chapter. .

(11) Duplication: If the proposal substantially dupticates another proposal previously submitted to the
company by another proponant that will be included in the company’s proxy materials for the same

(12) Resubmissions: If the proposal deals with substantially the same subject matter as ancther

propesal or proposals that has or have been previously Included in the-company’s proxy matsrials within
the preceding 5 calendar years, a company may exclude it from iis proxy materials for any meeting held
within 3 calendar years of the last tima it was Included if the proposal received:

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

(l)LessthanB%UfmevotBomts!astsubmmtosharetw!dersafpfmdMeepta\aouslywnhin .
ﬂ-epreeedngScabndaryears.oa' .

)l.essthan 10%0fﬂmvoteonﬂs!astsubnnsﬁmbsharehddmsffpmposedﬂmeumeswmm
previcusly within the preceding 5 calendar years; and

(13) Speciiic amount ofdivr'denda: If the proposal relates to specific amounts of cash or stock dividends.

() Question mWhatpmceduresmustﬂzempanyfollwﬂh!endstoe:uudomypmpoml? (1) i the -
company intends to exclude a proposal from #s proxy materials, & must file its reasons with
Commmmmmaowbndardaysbsfomﬂﬁbsmdeﬁﬂwepmxymmmrmndwwy
with the Commisslon. The company must simuitaneously provide you with a copy of its submission. The
Commission staff may penmit the company to make its submission later than 80 days before the

ﬁlesksdaﬁnmveproxystatemxt and form of proxy, if the company demonstrates good cause
for missing the deadline. -

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

(ii) An explanation of why the company belisves that it may excluda the proposal, which should, if
possible, refer to the most recent applicable authority, such as prior Division lettars issued under the

rule; and
(iif) A supporting opinion of counse! when such reasons are based on matiers of state or foreign law.

(k) Question 11'Maylsubnﬁtmyawn statement to the Commission responding to the company’s
arguments?

Yes, you may submit a response, but it Is not required. You should try to submit any response to us, with
a copy to the company, as soon as possible after the company makes its submission. This way, the
Commission staff will have time to consider fully your submission before it issues its response. You
should submit six paper copies of your response.

(1) Qusstion 12: If the company includes my sharehclder proposal In its proxy materals, what infonnation
about me must it include along with the proposal itself?

(1) The company’s proxy statement must inckide your name and address, as well as the number of the
company'’s voling securities that you holkd, However, Instead of providing that information, the company
may instead include a statement that it will provxde the information to shareholders promptly upon
recelving an oral or written request.
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(2) The company Is not resgonsible for the contents of your proposal orsupparlfng statement.

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

{1) The company may elect to Include in its proxy statement reasons why ft believes shareholders
should vote agalinst your proposal. The company is allowed to make arguments reflecting its own point
of view, just as you maye:qumyourownpo!ntofwewmyourpmpows supporting statenient.

{2) However, if you belleve that the company's opposition to your proposal contains materially false or
misleading statements that may violate our anti-fraud rule, §240.14a-9, you should promptly send to the
Commissien staff and the company a lstter explaining the reasons for your view, along with a copy of the
company’s statements opposing your proposal. To the extent pessible, your letter should lnc!ude specific
factual information demonstrating the inaceuracy of the company’s claims. Time permitiing, you may
wlshtoh'ytowak outywdiﬂeremeswﬂhthecompany byyouselfbeforeconwclhgﬂwt:omwssion

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

(i) i our no-action response requires that you make revisions to your proposal or supporting statement
as a condition to requiring the company to Include i in its proxy materials, then the company must
prwldeyouwﬁhaoopyofdsoppo&lonstatamenismla&erﬂ\anSca!endadaysaﬂwﬂnmpany
recewesacopyofyommwsed proposal; or

() In all cther cases, the company must provide you with a copy of ils opposition statements no later
thansomndardaysbeforeitsmasdeﬂrﬂﬂveoopiesofitspmcydaﬁemmandmcfpmymder
§240.14a-8. .

{63 FR 29119, May 28, 1998; 63 FR 60622, 50623, Sept. 22, 1998,asamendedat72 FR4168, Jan, 29,
2007; 72 FR 70456, Dec. 11, 2007; 73 FR 977, Jan. 4, 2008; 76 FR 6045, Feb. 2, 2011; 75 FR 56782,
Sept. 18, 2010] '
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.S. Securities and Exchange Commissio

‘Division ofCorboration Finance
Securities and Exchange Commission

Shareholder Proposals

Staff Legal.Bull-etin No. 14F (CF)
Action: Publication of CF Staff Légal Bulletin
Date: October 18, 2011

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

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

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

A. The purpose of this bulletin

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

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

 Common errors shareholders can avoid when submitting proof of
ownership to companies;

e The submission of revised proposals;

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

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

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

B. The types of brokers and banks that constitute “record” holders
under Rule 14a-8(b){2)(i) for purposes of verifying whether a
beneficial owner is eligible to submit a propesal under Rule 14a-8

1. Eligibility to submit a proposal under Rule 14a-8

To be eligible to submit a shareholder proposal, a shareholder must have
continuously held at least $2,000 in market value, or 1%, of the company’s
securities entitled to be voted on the proposal at the shareholder meeting
for at least one year as of the date the shareholder submits the proposal.
The shareholder must also continue to hold the required amount of
securlties through the date of the meeting and must provide the company
with a written statement of intent to do so.2

The steps that a shareholder must take to verify his or her eligibility to
submit a proposal depend on how the shareholder owns the securitles.
There are two types of security holders in the U.S.: registered owners and
beneficial owners.2 Registered owners have a direct relationship with the
Issuer because their ownership of shares is listed on the records maintained
by the issuer or its transfer agent. If a shareholder is a registered owner,
the company can independently confirm that the shareholder’s holdings
satisfy Rule 14a-8(b)’s eligibility requirement.

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

2. The rble of the Depository Trust Company

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

date.2
3. Brokers and banks that constitute “record” holders under Rule

14a-8(b){2)(i) for purposes of verifying whether a beneficial
owner is eligible to submit a proposal under Rule 14a-8
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In The Hain Celestial Group, Inc. (Oct. 1, 2008), we took the position that
an Introducing broker could be considered a “record” holder for purposes of
Rule 14a-8(b)(2)(i). An introducing broker is a broker that engages in sales
and other activities involving customer contact, such as opening customer
accounts and accepting customer orders, but is not permitted to maintain
custody of customer funds and securities.£ Instead, an introducing broker
engages another broker, known as a “dearing broker,” to hold custody of
client funds and securities, to clear and execute customer trades, and to
handle other functions such as Issuing confirmations of customer trades and
customer account statements. Clearing brokers generally are DTC
participants; introducing brokers generally are not. As Introducing brokers
generally are not DTC participants, and therefore typically do not appearon
DTC’s securities position listing, Hain Celestial has required companles to
accept proof of ownership letters from brokers in cases where, unlike the
positions of registered owners and brokers and banks that are DTC
participants, the company is unable to verify the positions against its own
or its transfer agent’s records or against DTC's securities position listing.

In light of questions we have received following two recent court cases
relating to proof of ownership under Rule 14a-8Z and in light of the
Commisston’s discusslon of registered and beneficial owners in the Proxy
Mechanics Concept Release, we have reconsidered our views as to what
types of brokers and banks should be considered “record” holders under
Rule 14a-8(b)(2)(1). Because of the transparency of DTC participants’
‘positions in a company’s securities, we will take the view going forward
that, for Rule 14a-8(b)(2)(i) purposes, only DTC participants should be
viewed as “record” holders of securities that are deposited at DTC. As a
result, we will no longer follow Haln Celestial.

We believe that taking this approach as to who constitutes a “record”
‘holder for purposes of Rule 14a-8(b)(2)(i) will provide greater certainty to
beneficial owners and companies. We also note that this approach Is
consistent with Exchange Act Rule 12g5-1 and a 1988 staff no-action letter
addressing that rule,2 under which brokers and banks that are DTC
participants are considered to be the record holders of securitles on deposit
with DTC when calculating the number of record holders for purposes of
Sections 12(g) and 15(d) of the Exchange Act.

Companles have occasionally expressed the view that, because DTC’s
nominee, Cede & Co., appears on the shareholder list as the sole registered
owner of securities deposited with DTC by the DTC participants, only DTC or
Cede & Co. should be viewed as the “record” holder of the securities held

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

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

Shareholders and companies can confirm whether a particular broker or
bank is a DTC participant by checking DTC’s participant list, which is
currently available on the Internet at

hitp://www.dtcc.com/downloads/ membership/directories/dtc/alpha.pdf.
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What If a shareholder’s broker or bank is not on DTC’s pa}-ticipant ist?

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

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

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

The staff will grant no-action relief to a company on the basis that the
shareholder’s proof of ownership is not from a DTC participant only if
the company’s notice of defect.describes the required proof of
ownership In a manner that Is consistent with the guidance contained in
this bulletin. Under Rule 14a-8(f)(1), the shareholder will have an
opportunity to obtain the requisite proof of ownership after receiving the
notice of defect.

€. Common errors shareholdérs can avoid when subrhittin§ proof of
ownership to companies

In this section, we describe two commen errors shareholders make when
submitting proof of ownership for purposes of Rule 14a-8(b)(2), and we
provide guidance on how to avoid these errors.

First, Rule 14a-8(b) requires a shareholder to provide proof of ownership
that he or she has “continuously held at least $2,000 in market value, or
1%, of the company’s securities entitled to be voted on the proposal at the

.meeting for at least one year by the date vou submit the

proposal” (emphasls added).12 We note that many proof of.ownership
letters do not satisfy this requirement because they do not verify the
shareholder’s beneficial ownership for the entire one-year period preceding
and including the date the proposal is submitted. In some cases, the letter
speaks as of a date before the date the proposal Is submitted, thereby
leaving a gap between the date of the verification and the date the proposal
is submitted. In other cases, the letter speaks as of a date after the date
the proposal was submitted but covers a period of only one year, thus
falling to verify the shareholder’s beneficlal ownership over the required full
one-year perfod preceding the date of the proposal’s submission.

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

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

“As of [date the proposal is submitted], [name of shareholder]
held, and has held continuously for at Jeast one year, [number

of securities] shares of [company name] [class of securities],

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

D. The submission of revised propgsals

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

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

Yes. In this situation, we belleve the revised proposal serves as a
replacement of the initial proposal. By submitting a revised proposal, the
shareholder has effectively withdrawn the initial proposal. Therefore, the
shareholder is not In violatlon of the one-proposal limitation in Rule 14a-8
(c).22 If the company intends to submit a no-action request, it must do so
‘with respect to the revised proposal.

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

clear that a company may not ignore a revised proposal in this situation 12

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

No. If a shareholder submits revisions to a proposal after the deadline for
recelving proposals under Rule 14a-8(e), the company is not required to
accept the revisions. However, If the company does not accept the
revisions, it must treat the revised proposal as a second proposal and
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submit a notice stating its intention to exclude the revised proposal, as
required by Rule 14a-8(j). The company’s notice may cite Rule 14a-8(e) as
the reason for excluding the revised proposal. If the company does not -
accept the revisions and intends to exclude the Initial proposal, it would
also need to submit its reasons for excluding the initial proposal.

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

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

ownership when a shareholder submits a revised proposal .22

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

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

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

behalf of each proponent identified in the company’s no-action request A8

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

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

In order to accelerate delivery of staff responses to companiles and
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proponents, and to reduce our copying and postage costs, going forward,
we Intend to transmit our Rule 14a-8 no-action responses by email to '
companies and proponents. We therefore encourage both companies and
proponents to include emall contact information in any correspondence to
each other and to us. We will use U.S. mail to transmit our no-action
response to ‘any company or proponent for which we do not have emait
contact information.

Given the avallabllity of our responses and the related correspondence on
the Commission’s website and the requirement under Rule 14a-8 for
companies and proponents to copy each other on correspondence
submitted to the Commission, we believe it Is unnecessary to transmit .
copies of the related correspondence along with our no-action response.
Therefore, we intend to transmit only our staff response and not the
correspondence we receive from the parties, We will continueto post to the
Commission’s website coples of this correspondence at the same time that
‘we post our staff no~-action response.

1 See Rule 14a-8(b).

2 For an explanation of the types of share ownership In the U.S., see
Concept Release on U.S. Proxy System, Release No. 34-62495 (July 14,
2010) [75 FR 42982] (“Proxy Mechanics Concept Release”), at Section IL.A.
The term “beneficial owner” does not have a uniform meaning under the
federal securities laws. It has a different meaning in this bulletin as
compared to “beneficial owner” and “beneficial ownership” in Sections 13
‘and 16 of the Exchange Act. Our use of the term in this bulletin is not
Intended to suggest that registered owners are not benefictal owners for
purposes of those Exchange Act provisions. See Proposed Amendments to
Rule 14a-8 under the Securities Exchange Act of 1934 Relating to Proposals
by Security Holders, Release No. 34-12598 (July 7, 1976) [41 FR 29982],
at n.2 ("The term ‘beneficial owner’ when used in the context of the proxy
‘rules, and in light of the purposes of those rules, may be interpreted to
have a broader meaning than It would for certain other purpose[s] under
the federal securities laws, such as reporting pursuant to the Williams
Act.”).

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

4 DTC holds the deposited securities in “fungible bulk,” meaning that there
are no specifically identifiable shares directly owned by the DTC
participants. Rather, each DTC participant holds a pro rata Interest or
position in the aggregate number of shares of a particular issuer held at
DTC. Correspondingly, each customer of a DTC participant - such as an
individual investor — owns a pro rata interest in the shares in which the DTC
participant has a pro rata fnterest See Proxy Mechanlcs Concept Release,
at Section 11.B.2.a.

2 See Exchange Act Rule 17Ad-8.
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§ See Net Capital Rule, Release No. 34-31511 (Nov. 24, 1992) [57 FR
56973] ("Net Capital Rule Release”), at Section IL.C.

Z See KBR Inc. v. Chevedden, Civil Action No. H-11-0196, 2011 U.S. Dist.
1EXIS 36431, 2011 WL 1463611 (S.D. Tex. Apr. 4, 2011); Apache Corp. v.
Chevedden, 696 F. Supp. 2d 723 (S.D. Tex. 2010). In both- cases, the court
concluded that a securitles intermediary was not a record holder for
purposes of Rule 14a-8(b) because it did. not appear on a list of the
company’s non-objecting beneficial owners or on any DTC securitles
position listing, nor was the intermediary a DTC participant.

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

2 In addition, if the shareholder’s broker is an Introducing broker, the
shareholder’s account statements should include the clearing broker’s
Identity and telephone number. See Net Capital Rule Release, at Section
I1.C.(ii1). The clearing broker will generally be a DTC participant.

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

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

22 as such, it is not appropriate for a company to send a notice of defect for
‘multiple proposals under Rule 14a-8(c) upon receiving a revised proposal.

43 This position will apply to all proposals submitted after an initial proposal
but before the company’s deadline for recelving proposals, regardiess of
whether they are explicitly labeled as “revisions” to an initial proposal,
unless the shareholder affirmatively Indicates an intent to submit a second,
additional proposal for inclusion in the company’s proxy materials. In that
case, the company must send the shareholder a notice of defect pursuant

N to Rule 14a-8(f)(1) if it intends to exclude either proposal from its proxy
materials in reliance on Rule 14a-8(c). In light of this guidance, with
respect to proposals or revislons received before a company’s deadline for
submission, we will no longer follow Layne Christensen Co. {Mar. 21, 2011)
and other prior staff no-action letters in which we took the view that a
proposal would violate the Rule 14a-8(c) one-proposal limitation If such
proposal is submitted to a company after the company has either submitted
a Rule 14a-8 no-action request to exclude an earlier proposal submitted by
the same proponent or notified the proponent that the earlier proposal was
excludable under the rule.

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

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

18 Nothing In this staff position has any effect on the status of any
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shareholder proposal that is not withdrawn by the proponerit orits
authorized representative. )
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(See attached.)




From: * "

Sent: Friday, April 20, 2012 11:42 AM
To: Andreasen, Scott W

Subject: Rule 14a-8 Proposal (HRB) tdt
Attachments: CCEO00001.pdf

Mr. Andreasen, Attached is the stock ownership letter. Please let me know today whether there is
any question.

Sincerely,

John Chevedden

cc: William Steiner
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William Steiner
% F|ISMA & OMB Memorandum M-07-16 ***

£). Ameritrade . Post-It* Fax Note

7671 lnmq'zo ,Llaot Y

Re: TD Ameritrade-accmmbendingdnviemorandum M-07-16 *+*
Dear Willlam Stelner,

Thank you for aliowlng me to asslst you today. Pursuant to your request, this Istter Is to confist that you

have oontinuously held no less than §00 shares each of

H&R Block, Inc. (HRE) -

Patterson Companles Ine. {(PDCO)

In the TD Ameritrade CIearlng, Inc., DTC # 0188; a¢doiibehdindrn/emorsinte Nblemier0s, 2011,

If you have any further questions, plegge contact 800-669-3900 to spaak with a TD Ameritrade Cilent
Services representative, or e-mall us at clientservicea@ldameritrade.com. We are available 24 hours a
day, seven days a week.

Sincerely,

Dan Sifiting

Research Spsclafist
TD Ameritrade

This Information fs fum!shed as part of a ganeral information service and TD Amerilrade shall not be fiable for any damages orsing
out of any inaccuracy in lhe information. Because this nformaion may dlifar from your TO Amerilrade manthly statement, you
shoatd rely enly en the TD Ameidirade monthly statement as tha oftcial record of your TD Amerlirade accounl.

TO Amertrado doas not provide invesimend, legal or tax advice. Please consult your tnvestmenl, legal ar tax advisor regarding tax
of your transactians.

TD Ameritrade, Inc., memba? FINRA/SIPCINFA. TD Amerilssds Is a rademarifointly swned by TD Amaticade IP Campany, lng.,
and The Toronto-Dominton Bank. © 2011 TD Amesilrede [P Company, Ino. All dghts raserved. Used with permisston,
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